Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(Mark One)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF EMSECURITIES EXCHANGE ACT OF

1934

For the fiscal year ended November 30, 201
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy OHE SECURITIES EXCHANGE ACT

OF 1934

For the transition period from to

Commission File Number: 00-31892

SYNNEX CORPORATION

(Exact name of registrant as specified in its chaetr)

Delaware 94-27033332
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification No.)
44201 Nobel Drive
Fremont, California 94538
(Address of principal executive offices (Zip Code)

(510) 65(-3333

(Registrant’s telephone number, including area code
Securities registered to Section 12(b) of the Act:
Common Stock, par value $0.001 per share
New York Stock Exchange
Securities registered pursuant to Section 12(g) ¢tie Act: None

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405c08#turities Act.  Yed No

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes[ No

Indicate by check mark whether the registrant ¢f filed all reports required to be filed by Seeti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was redquodile such reports), and (2) has been
subject to such filing requirements for the pastigs. YeskX No O

Indicate by check mark whether the registrant lésnitted electronically and posted on its corpo¥atb site, if any, every Interactive
Data File required to be submitted and posted pumtsto Rule 405 of Regulation S-T (8232.405 of dtiapter) during the preceding 12 months
(or for such shorter period that the registrant veagiired to submit and post such files). YEk No O

Indicate by check mark if disclosure of delinquiletrs pursuant to Item 405 of Regulation S-K i¢ ocontained herein, and will not be
contained, to the best of registrant’s knowledgealdfinitive proxy or information statements incorgted by reference in Part IIl of this Form
10-K or any amendment to this Form 10-KI

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, noa-accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “smalleporting company” in Rule 12b-2 of the
Exchange Act. (Check one).

Large accelerated filer] Accelerated filer[x] Non-accelerated filei] Smaller reporting company

Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Exgje Act). Yes[O No

The aggregate market value of Common Stock heldooyaffiliates of the registrant (based upon thusiclg sale price on the New York
Stock Exchange as of the last business day oftfistrant’s most recently completed second fisoarigr May 31, 2010) was $636,555,170.
Shares held by each executive officer, directorlandach person who owns 10% or more of the oudgtgrCommon Stock have been
excluded in that such persons may be deemed tffili@t@s. This determination of affiliate statusriot necessarily a conclusive determination
for other purposes.

As of January 31, 2011, there were 36,294,297 stir€ommon Stock, $0.001 per share par valuetanding.

DOCUMENTS INCORPORATED BY REFERENCE



Items 10 (as to directors and Section 16(a) Berédf@wnership Reporting Compliance), 11, 12 (aBéoeficial Ownership), 13 and :
of Part Il incorporate by reference informationrfr the registrant’s proxy statement to be filechwite Securities and Exchange Commission
in connection with the solicitation of proxies fbie registrant’s 2011 Annual Meeting of Stockhaoddier be held on March 21, 2011.




Table of Contents

PART |
Iltem 1.
Item 1A.
Item 1B.
Iltem 2.
Iltem 3.
Item 4.

PART Il
Item 5.
Iltem 6.
Item 7.
Item 7A.
Iltem 8.
Iltem 9.
Iltem 9A.
Item 9B.

PART Il
Item 10.
Item 11.
Iltem 12.
Item 13.
Item 14.

PART IV
Item 15.

SYNNEX CORPORATION
TABLE OF CONTENTS
2010 FORM 10-K

Business Overvie\

Risk Factors

Unresolved Staff Commen
Properties

Legal Proceeding
(Removed and Reserve

Market for Registra’s Common Equity and Related Stockholder Mat

Selected Consolidated Financial D

Managemer's Discussion and Analysis of Financial Conditiod &esults of Operatior
Quantitative and Qualitative Disclosures about MaiRisk

Financial Statements and Supplementary |

Changes in and Disagreements with Accountants @ouéting and Financial Disclosu
Controls and Procedur:

Other Informatior

Directors and Executive Officers of the Registt
Executive Compensatic

Security Ownership of Certain Beneficial Owners dmhagement and Related Stockholder Mat

Certain Relationships and Related Transact
Principal Accountant Fees and Servi

Exhibits and Financial Statement Sched




Table of Contents

PART I

When used in this Annual Report on Form 10-K (tReport”), the words “believes,” “plans,” “estimate$ “anticipates,” “expects,”
“intends,” “allows,” “can,” “may,” “designed,” “wil 1,” and similar expressions are intended to idepfifrward{ooking statements. These
statements that relate to future periods and inelathtements about our business model and ourcesnvour market strategy, including
expansion of our product lines, our infrastructuoey investment in our IT systems, anticipated bienef our acquisitions, anticipated incre:
in fourth quarter seasonality, impact of our disjios of certain assets to MiTAC International Corgtion, or MiTAC International, our
revenue and operating results, our gross margiogsmetition with Synnex Technology International fCoour future needs for additional
financing, concentration of customers, adequaocywffacilities, our legal proceedings, expansioroaf operations, our internation:
operations, our strategic acquisitions of businessed assets, adequacy of our cash resources tbaueeapital needs, the settlement of our
convertible notes, adequacy of our disclosure aiatand procedures, dependency on personnel, grigiessures, competition, impact of r
and regulations affecting public companies, impafabur pricing policies, our dividend policy, imgaaf our accounting policies, and
statements regarding our securitization programd egvolving credit lines. Forward-looking statemeate subject to risks and uncertainties
that could cause actual results to differ matesiddom those projected. These risks and uncertsniticlude, but are not limited to, those risks
discussed below, as well as the seasonality dbtlyégng patterns of our customers, concentratiosadés to large customers, dependence upon
and trends in capital spending budgets in the @Austry, fluctuations in general economic conditiansl risks set forth below under Part I,
Item 1ARisk Factors.” These forward-looking statementgab only as of the date hereof. We expressly dis@ay obligation or
undertaking to release publicly any updates orsins to any forward-looking statements containecim to reflect any change in our
expectations with regard thereto or any changeviengs, conditions or circumstances on which any statement is based.

In the sections of this Report entitled “Busines®@iew” and “Management’s Discussion and Analysis-inancial Condition and
Results of Operatior” all references to “SYNNEX,” “we,” “us,” “our” or the “Company” mean SYNNEX Corporation and our sdiasies,
except where it is made clear that the term meafstbe parent company or one of its segments.

SYNNEX, the SYNNEX Logo, CONCENTRIX, the CONCENI&®Jx EMJ, NEW AGE ELECTRONICS, PC WHOLESALE, RSPI
ENCOVER, and all other SYNNEX company, productsamngdices names and slogans are trademarks or exgidttrademarks of SYNNE
Corporation. SYNNEX and the SYNNEX Logo Reg. tS&Tm. Off. Other names and marks are the priypef their respective owners.

Item 1. Business Overvie\

We are a Fortune 500 corporation and a leadinghbasiprocess services company, servicing resekgaslers and original equipme
manufacturers, or OEMs, in multiple regions arothrelworld. Our primary business process servicesl@tribution and business process
outsourcing, or BPO. We operate in two segmensdridition services and global business service§RBS. Our distribution services segment
distributes IT systems, peripherals, system compisnsoftware, networking equipment, consumer geats, or CE, and complementary
products. We also provide contract assembly seswidthin our distribution segment. Our GBS segnudfdrs a range of BPO services to our
customers that include customer management, remaesdhgement, back office processing and informagohnology outsourcing, or ITO, on
a global platform. To further enhance our BPO sohg, we provide value-added support services asafemand generation, psales suppor
product marketing, print and fulfillment, back @i outsourcing and post-sales technical support.

We combine our core strengths in distribution vaitlr BPO services to help our customers achieve@reéiciencies in time to market,
cost minimization, real-time linkages in the supphain and aftermarket product support. We distelioore than 20,000 technology products
(as measured by SKUs) from more than 100 IT, CE
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and OEM suppliers to more than 15,000 resellestesy integrators, and retailers throughout theddn8tates, Canada and Mexico. Our GBS
segment provides outsourced services to customensilitiple, geographic locations and in multipledaages. As of November 30, 2010, we
had over 8,000 full-time and temporary employedsath segments worldwide. From a geographic petsge@pproximately 98% of our total
revenue was from North America for each of thedisears ended November 30, 2010, 2009 and 2008.

We purchase IT systems, peripherals, system conmgmrenftware, networking equipment, CE and completary products from our
primary suppliers such as Hewlett-Packard CompanifP, Acer, Panasonic, Lenovo and Seagate anthsefl to our reseller and retail
customers. We perform a similar function for owstdbution of licensed software products. Our feselustomers include VARS, corporate
government resellers, system integrators, direcketers, and national and regional retailers.

Our distribution segment operates in the distriloutind contract assembly services industries, wdnieltharacterized by low gross profit
as a percentage of revenue, or gross margin, anthtmme from operations as a percentage of reyarugperating margin. The market for IT
and CE products and services is generally chaiaeteby declining unit prices and short produat Bf/cles. We set our sales price based o
market supply and demand characteristics for eadiicplar product or bundle of products we disttéband services we provide.

In our distribution segment, we are highly depetaenthe end-market demand for IT and CE produstsservices. This end-market
demand is influenced by many factors includingititeoduction of new IT and CE products and softwayeDEMs, replacement cycles for
existing IT and CE products, overall economic gitoamd general business activity. A difficult andidnging economic environment may &
lead to consolidation or decline in the IT and @&ustries and increased price-based competition.

Our GBS segment includes a variety of technologiesconcentrations of employees. Any shift in beisénor size of the market and any
failure of technology may impact the business afifgs and programs. Generally, the employee turnterin this business and the risk of
losing the experienced employees are high. Higleover rates can increase costs and decreaseéhatiog efficiencies and productivity.

We have been in business since 1980 and are hetetgaain Fremont, California. Our distribution sggnt has operations in the United
States, Canada, Japan, and Mexico. Our GBS sedrasmiperations in the United States, China, Coista Rhdia, the Philippines, and the
United Kingdom. We were originally incorporatedtie State of California as COMPAC Microelectroniecs. in November 1980, and we
changed our name to SYNNEX Information Technolodies. in February 1994. We later reincorporatethi State of Delaware under the
name of SYNNEX Corporation in October 2003.

Our Products and Suppliers

We distribute a broad line of IT products, incluglii systems, peripherals, system components, aoftand networking equipment 1
more than 100 OEM suppliers, enabling us to oftenprehensive solutions to our reseller and retestamers.

During fiscal year 2010, our product mix by catggars in the following ranges:

Product Category:

Peripherals 32%- 36%
IT Systems 29%- 33%
System Componen 14%- 18%
Software 11%- 15%
Networking Equipmen 4% - 8%
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Our suppliers include leading IT systems, netwaglequipment and CE suppliers. Our primary OEM siepplare HP, Acer, Panasonic,
Lenovo, Seagate, Lexmark, Microsoft, Intel, Xerard Symantec.

Our largest OEM supplier is HP. Revenue from the sAHP products and services represented appedgign38%, 36%, and 32% of ¢
revenue for fiscal years 2010, 2009, and 2008 ectspely. We entered into a U.S. Business DevelaprRartner Agreement with HP on
November 6, 2003, which governs our relationshigh WP in the United States. The agreement remaiefféct until May 31, 2011 unle
terminated earlier in accordance with its termstétically, the agreement has been renewed bekmieagion. As is typical with our OEM
supplier agreements, either party may terminatagmeement upon 30 days written notice. In additsither party may terminate the agreer
with cause upon 15 days written notice. “Causefasdefined in the agreement. In the event of aeadh of the agreement by us, HP may
terminate the agreement and we may be requiregfuad HP any discounts or program payments paithgldine period we were in breach of
the agreement and reimburse HP for reasonableajtsrfees. In the event the agreement is terniinfatecause or if we fail to perform our
obligations under the agreement, our agreemenkshift for the resale of products, support and sesweill automatically terminate upon such
default or termination. If either party becomesoiment or bankrupt, the other party may terminhtedgreement without notice and cancel any
unfulfilled obligations, except for payment obligats. Our subsidiaries in Canada and Mexico hawédgal supplier agreements with
subsidiaries of HP located in the respective caesitr

In addition to HP, we have distribution agreemaevith most of our suppliers. These agreements uspadivide for nonexclusive
distribution rights and pertain to specific geodnaperritories. The agreements are also genesallyt-term, subject to periodic renewal, and
often contain provisions permitting terminationdither our supplier or us without cause upon reddyi short notice. An OEM supplier that
elects to terminate a distribution agreement vwaherally repurchase its products carried in oueirtory.

Our distribution and contract assembly businesgestgus to the risk that the value of our inveytwill be affected adversely by
suppliers’price reductions or by technological changes afigdhe usefulness or desirability of the prodwtimprising our inventory. Many
our OEM suppliers offer us limited protection frahe loss in value of our inventory due to techn@abchange or a supplier’s price
reductions. Under many of these agreements, we d&éweted period of time to return or exchangeduats or claim price protection credits.
We monitor our inventory levels and attempt to tioue purchases to maximize our protection undeplserpprograms.

Our Customers

We distribute IT products to more than 15,000 flesel system integrators and retailers. Resellerslassified primarily by the end-users
to whom they sell as well as the services theyigm\End-users include large corporations or enisep, federal, state and local governments,
small/medium sized businesses, or SMBs, and indalidonsumers. In addition, resellers vary greatlyize and geographic reach. Our rest
customers buy from us and other distributors. @ugdr reseller customers also buy certain prodiictstly from OEM suppliers. Systems
integrators offer services in addition to prodwegale, primarily in systems customization, integrgtand deployment. Retailers serve mostly
end-users and to a small degree, small office/haffiee customers.

In fiscal year 2010, one customer accounted for b1 %ur total revenue. No customer accounted forentioan 10% of our total revenue
in fiscal years 2009 and 2008. Some of our largestomers include CDW Corporation, Iron Bow Teclog@s, Staples Business Depot,
Systemayx, Inc., and Insight Enterprises, Inc.

In our GBS segment, our customers are primarilyufasturers of hardware and CE devices and pubBsbiesoftware.

3
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Our Services

We offer a variety of business process serviceasitacustomers. These services can be purchaseddingily or they can be purchased
combination with others in the form of supply chaalutions and aftermarket product support. Thernvejor categories of services include the
following:

Distribution ServicesWe have sophisticated pick, pack and ship operstiwhich allows us to efficiently receive shipmeintsn our
OEM suppliers and quickly fill orders for our rdseland retail customers. We generally stock oentlise have access to the inventory of our
OEM suppliers to satisfy the demands of our resalie retail customers.

BPO ServicesWe provide BPO services to our customers that thedp market and support their products in multg@egraphies and
languages. These services include customer managemeewal management, back office processind®dn a global platform, including
technical support, demand generation and marketmggadministration functions. We deliver these ises/through various methods including
voice, chat, web, email, and digital print.

The above major categories of services are complrddy the following:

Contract Assembly ServicéWe provide our OEM contract assembly customers sytems design and bi-to-order, or BTO, ani
configure-to-order, or CTO, assembly capabilitB$O assembly consists of building a group of systeith the same pre-defined
specifications, generally for our OEM customers/a@ntory. CTO assembly consists of building a custeothsystem for an OEM customer’s
individual order specifications. We also offer puotion value-added services such as kitting, régardtion, asset tagging and hard drive
imaging.

Logistics ServicedNe provide logistics support to our reseller custsrsuch as outsourced fulfillment, virtual distitibn and direct shi
to end-users. Other logistics support activitiespnevide include generation of customized shipmloguments, multi-level serial number
tracking for customized, configured products anlihenorder and shipment tracking. We also offel futn-key logistics solutions designed to
address the needs of large volume or specialtgtiogiservices. Our full turn-key service offerisgnodular in nature and is designed to cover
all aspects of the logistics lifecycle includinggrisportation management, inventory optimizatiampglementary product matching, reverse
logistics, asset refurbishment and disposal ardegic procurement.

Online ServicesWe maintain electronic data interchange, or ED# webbased communication links with many of our resedled retai
customers. These links improve the speed and efiigi of our transactions with our customers by Bnglhem to search for products, check
inventory availability and prices, configure systiplace and track orders, receive invoices, redesount status and process returns. We alsc
have web-based application software that allowscostomers or their end-user customers to ordéwacé and take delivery online.

Financing ServicedlVe offer our reseller customers a wide range drfaing options, including net terms, third partgdimg, floor plan
financing, letters of credit backed financing aniagements where we collect payments directly filoenend-user. The availability and terms
of our financing services are subject to our crpdlicies or those of third party financing provis¢o our customers.

Marketing ServicedVe offer our OEM suppliers a full range of markgterctivities targeting resellers, system integsatord retailers
including direct mail, external media advertisingseller product training, targeted telemarketiampaigns, national and regional trade shows,
database analysis, print on demand services anébasdr marketing.

Technical Solutions Service&le provide our reseller customers technical supgemtices, including pre-sales and post-sales stppo

4



Table of Contents

For a discussion of our business by segments, s Note 17—Segment Information in the Noteheédtonsolidated Financial
Statements.

Sales and Marketing

As of November 30, 2010, we employed 4,971 salesketing, contact center and demand generatioricesrprofessionals. Fi
distribution, we serve our large commercial, goweent reseller and retail customers through dedicsaées professionals. We market to
smaller resellers and OEMs through dedicated redisasles teams. In addition, we have dedicatedystodanagement and sales specialists
that focus on the sale and promotion of the pradant services of selected suppliers or for sgeeifd-market verticals. These specialists are
also directly involved in establishing new relasbips with leading OEMs to create demand for theaducts and services and with resellers
for their customers’ needs. Our sales and markgtinfgssionals are complemented by members ofx@outive management team who are
integral in identifying potential new customer oppities, promoting sales growth and ensuringamstr satisfaction. We have sales and
marketing professionals in close geographic prayira our reseller, retail and OEM customers.

In addition, as part of our GBS segment, we halessaams dedicated to cultivating new BPO oppdramin customer management,
renewal management and back office processinggiobeal platform.

Our Operations

We operate over 20 distribution facilities in theiteéd States, Canada and Mexico. Our distributimtg@sses are highly automatec
reduce errors, ensure timely order fulfillment @mthance the efficiency of our warehouse operatimaisback office administration. Our
distribution facilities are geographically dispatde be near reseller customers and their end-uBkis decentralized, regional strategy enables
us to benefit from lower shipping costs and shattdivery lead times to our customers. Furthermaeetrack several performance
measurements to continuously improve the efficiesmay accuracy of our distribution operations. Gagional locations also enable us to make
local deliveries and provide will-call fulfillmerib more customers than if our distribution openagiovere more centralized, resulting in better
service to our customers. Our workforce is compglrisiepermanent and temporary employees, enablirg tespond to short-term changes in
order activity.

Our proprietary IT systems and processes enalile aistomate many of our distribution operations. W¥e radio frequency and bar code
scanning technologies in all of our warehouse djmrato maintain real-time inventory records, litetie frequent cycle counts and improve
the accuracy of order fulfillment. We use hand-taigdtices to capture real-time labor cost data, lergbfficient management of our daily
labor costs.

To enhance the accuracy of our distribution ord#illinent and protect our inventory from shrinkageir distribution systems also
incorporate numerous controls. These controls delrder weight checks, bar code scanning, andl senmber profile verification that the
product shipped matches the customer order. Weuaksdaligital video imaging to record our small gk shipping activities by order. These
images and other warehouse and shipping data aralasle online to our customer service represergatienabling us to quickly respond to
order inquiries by our customers.

We operate our principal contract assembly faesiin the United States. We generally assemblgdiess, including servers and IT
appliances, by incorporating system components fsandistribution inventory and other sources. Aidaially, we perform production value-
added services, including kitting, asset taggirgdhdrive imaging and reconfiguration. Our conti@etembly facilities are ISO 9001:2008 and
ISO 14001:2004 certified.

In our GBS segment, we provide a comprehensiveerahgervices to enhance the customer lifecycleaggdire, support, retain and
renew customer relationships. These services pitin@msist of technical support,

5
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customer service, renewal management, demand diemefzack office support for sales, marketing addhinistrative functions, ITO services
and solutions. Services are provided from multgitsbal locations to customers worldwide in multifdaguages. The GBS services platform is
supported by proprietary technology to enable igffitand secure customer contact through variodbaus including voice, chat, web, e-mail
and digital print.

International Operations

Approximately 17% of our total revenue for botirclisyears 2010 and 2009, and approximately 20%idoal year 2008, originated
outside of the United States. Approximately 15%lfoth fiscal years 2010 and 2009, and 18% for figear 2008, of our total revenue was
generated in Canada. A key element in our busisteategy has been to locate our services in mathatsare cost beneficial, but low risk. F
discussion of our net revenue by geographic regilmase see Note 17—Segment Information in thes\totéhe Consolidated Financial
Statements.

Purchasing

Product costs represent our single largest expemdé¢T and CE product inventory is one of our latgeorking capital investments.
Furthermore, product procurement from our OEM sigpplis a highly complex process that involves intise programs, rebate programs, p
protection, volume and early payment discountsahdr arrangements. Consequently, efficient anetéffe purchasing operations are critical
to our success.

Our purchasing group works closely with many aefagur organization, especially our product manageno work closely with our
OEM suppliers and our sales force, to understaad/éume and mix of IT products that should be pased. In addition, the purchasing group
utilizes an internally developed, proprietary imf@tion systems application tool, which further didforecasting future product demand based
on several factors, including historical sales levexpected product life cycle and current andegmted economic conditions. Our information
system tools also track warehouse and channel iomelevels and open purchase orders on a realitiesés enabling us to stock inventory at a
regional level closer to the customer as well aactovely manage our working capital resourcessTével of automation promotes greater
efficiencies of inventory management by replenighand turning inventory, as well as placing purehasiers on a more frequent basis.
Furthermore, our system tools also allow for autiemi@hecks and controls to prevent the generafiomaocurate orders.

Managing our OEM supplier incentive programs isthaocritical function of our purchasing group. \Atéempt to maximize the benefits
of incentives, rebates and volume and early paymisnbunts that our OEM suppliers offer us fromeita time. We carefully evaluate these
supplier incentive benefits relative to our prodoahdling and carrying costs so that we do notlgvevest in our inventory. We also closely
monitor inventory levels on a product-by-producsiband plan purchases to take advantage of OEklisuprovided price protection. By
managing inventory levels and customer purchadernpatat each of our regional distribution faakti we can minimize our shipping costs by
stocking products near to our resellers, retailemsl, their end-user customers.

Financial Services

We offer various financing options to our customessvell as prepayment, credit card and cash dvetlglterms. We also collect
outstanding accounts receivable on behalf of oseller customers in certain situations. In issureglit terms to our reseller and retail
customers, we closely and regularly monitor theed@worthiness through our information systemsgddrratings information and periodic
detailed credit file reviews by our financial sees staff. We have also purchased credit insurane@me geographies to further control credit
risks. Finally, we establish reserves for estimatedit losses in the normal course of businessdan the overall quality and aging of the
accounts receivable portfolio, the existence afétéd amount of credit insurance and specificalgntified customer risks.

6
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We also sell to certain reseller customers purstaatttird party floor plan financing. The expensesarged by these financing companies
are subsidized either by our OEM suppliers or gidis. We generally receive payment from thesenfimy companies within 15 to 30 days
from the date of sale, depending on the specifargement.

Information Technology

Our IT systems manage the entire order cycle, thfuprocessing customer orders, production plaprdnstomer billing and payment
tracking. These internally developed IT systemsenalr operations more efficient and provide vidipinto our operations. We believe our IT
infrastructure is scalable to support further glov@ontinuous enhancement of our IT systems imE@veduct and inventory management,
streamlines order and fulfillment processes, andeimses operational flexibility.

To allow our customers and suppliers to communiaatktransact business with us in an efficient@nsistent manner, we have
implemented a mix of proprietary and off-the-stsalftware programs, which integrate our IT systenth those of our customers and
suppliers. In particular, we maintain EDI and wetsdéd communication links with many of our resedied retail customers to enable them to
search for products, check real-time pricing, ineenavailability and specifications, place anckarders, receive invoices and process
returns. We plan to continue making significantastments in our IT systems to facilitate the fldwndormation, increase our efficiency and
lower transaction costs.

Competition

We operate in a highly competitive environmenthhiatthe United States and internationally. Thetdduct industry is characterized
intense competition, based primarily on producilabdity, credit terms, price, speed and accuratyelivery, effectiveness of sales and
marketing programs, ability to tailor specific sdms to customer needs, quality and depth of prblilues, pre-sale and post-sale technical
support, flexibility and timely response to des@ranges, technological capabilities and produclityuaervice and support. We compete with
a variety of regional, national and internatioriaproduct distributors and manufacturers.

Our major competitors in IT product distributiorcinde Arrow Electronics, Inc., Avnet, Inc., Ingravicro, Inc., ScanSource, Inc.,
Westcon Group and Tech Data Corporation and, ¢ssel extent, regional distributors. We also farepetition from our OEM suppliers,
which also sell directly to resellers, retailersl@md-users. The distribution industry has histdlycundergone, and continues to undergo,
consolidation. Over the years, a number of prowaethin the IT distribution industry exited or ngexd with other providers. We have
participated in this consolidation through our &sijions of Merisel Canada, Inc., Gates/Arrow, EDEta Systems Limited, Azerty United
Canada, PC Wholesale, New Age Electronics, Jagtl@ames, and Marubeni Infotec Corporation, andoestinue to evaluate other new
opportunities. Our major competitors in our globasiness services include Teleperformance, Telefeddings, Inc. and Accenture, and ol
global and regional service providers.

We constantly seek to expand our business intsgmemarily related to our core distribution busisas well as other support, logistics,
BPO and related value-added services. As we eptghoisiness areas, we may encounter increased titampfom our current competitors
and/or new competitors.

Some of our competitors are substantially largermay have greater financial, operating, manufagguand marketing resources thar
Some of our competitors may have broader geogrdpbmdth and range of services than us. Some magyrhare developed relationships w
their existing customers. We attempt to offsetaamparative scale differences by focusing on a¢ichhumber of leading OEMs in the
distribution segment and by running a more effiteamd low cost operation, and by offering a higleleof value-add and customer service in
both the distribution and GBS segments.



Table of Contents

Employees

As of November 30, 2010, we had 7,454-time employees, including 4,971 professionals lasanarketing, contact center, rene
management, and demand generation services, Iyt§ferations, and 748 in executive, finance, IT athahinistration. Given the variability in
our business and the quick response time requiredigtomers, it is critical that we are able taapramp-up and ramp-down our distribution
capabilities to maximize efficiency. As a resulg Wwequently use a significant number of tempormargontract workers, which totaled 651, on
a full-time equivalent basis, as of November 30,®2@ur employees are not represented by a labonunor are they covered by a collective
bargaining agreement. We consider our employeéioatato be good.

Available Information

Our website is http://www.synnex.com. We make aldé free of charge, on or through our website Aoutual Report on Form 10-K,
quarterly reports on Form 10-Q, current reportsorm 8K and amendments to those reports, if any, or diliegs filed or furnished pursua
to Section 13(a) or 15(d) of the Exchange Act assas reasonably practicable after electronicdllygfor furnishing these reports with the
Securities and Exchange Commission, or SEC. Infoeam&ontained on our website is not a part of thfgort. We have adopted a code of
ethics applicable to our employees including oimgipal executive, financial and accounting offieeand it is available free of charge, on our
website’s investor relations page.

The SEC maintains an Internet site at http://wwegev that contains the Annual Report on Form 1@nkarterly reports on Form 10-Q,
current reports on Form 8-K and amendments to thegserts, if any, or other filings filed or furnisth pursuant to Section 13(a) or 15(d) of the
Exchange Act, proxy and information statementsuréoAll reports that we file with the SEC may lead and copied at the SEC’s Public
Reference Room at 100 F Street, N.E., Washingt@),ZD549. Information about the operation of thellPuiReference Room can be obtained
by calling the SEC at 1-800-SEC-0330.

Item 1A. Risk Factors

The following are certain risk factors that coufteat our business, financial results and resuligperations. These risk factors shoulc
considered in connection with evaluating the fovimoking statements contained in this Annual ReporForm 10-K because these factors
could cause the actual results and conditionsfterdnaterially from those projected in the forwdodking statements. Before you invest in
Company, you should know that making such an imrest involves some risks, including the risks diésct below. The risks that have been
highlighted here are not the only ones that we.fH@ny of the risks actually occur, our busindssgncial condition or results of operations
could be negatively affected. In that case, thaitigprice of our common stock could decline, and ynay lose all or part of your investment.

Risks Related to Our Business

We anticipate that our revenue and operating resuft will fluctuate, which could adversely affect theenterprise value of our Company
and our securities.

Our operating results have fluctuated and will fliade in the future as a result of many factorsluiging:
» general economic conditions and level of IT andspEnding

» theloss or consolidation of one or more of oungigant OEM suppliers or customers;
* market acceptance, product mix and useful lifehefgroducts we distribute;

* market acceptance, quality, pricing and availabdit our services

» competitive conditions in our industries that impagr margins;
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e pricing, margin and other terms with our OEM suerdi
» decline in inventory value as a result of produzdalescence and market acceptance;

» variations in our levels of excess inventory andhittul accounts, and changes in the terms of OEppser-inventory protections
such as price protection and return rights;

» the impact of the business acquisitions and disiposi we make.

Although we attempt to control our expense levitlase levels are based, in part, on anticipateshtes. Therefore, we may not be abl
control spending in a timely manner to compensateaify unexpected revenue shortfall.

Our operating results also are affected by thessedity of the IT and CE products and services gtiu We have historically
experienced higher sales in our fourth fiscal geragitie to patterns in the capital budgeting, fddgraernment spending and purchasing cycles
of end-users. These patterns may not be repeatedgequent periods. You should not rely on petdeperiod comparisons of our operating
results as an indication of future performance. f@sellts of any quarterly period are not indicativeesults to be expected for a full fiscal yt
In future quarters, our operating results may Hevb@ur expectations or those of our public maekelysts or investors, which would likely
cause our share price to decline.

We depend on a small number of OEMs to supply thelland CE products and services that we sell and thess of, or a material change
in, our business relationship with a major OEM supfier could adversely affect our business, financigbosition and operating results.

Our future success is highly dependent on ouricgighips with a small number of OEM suppliers. SaieHP products and servic
represented approximately 38%, 36%, and 32% ofaiaf revenue in fiscal years 2010, 2009, and 26&hectively. Our OEM supplier
agreements typically are short-term and may beitextted without cause upon short notice. For exapmuleagreement with HP will expire on
May 31, 2011. The loss or deterioration of ourtieleships with a major OEM supplier, the authoiimaty OEM suppliers of additional
distributors, the sale of products by OEM suppldirsctly to our reseller and retail customers and-users, or our failure to establish
relationships with new OEM suppliers or to expamel distribution and supply chain services that veevide OEM suppliers could adversely
affect our business, financial position and opagatesults. For example in fiscal year 2008, Iraéomal Business Machines Corporation, or
IBM, terminated its approval to market IBM SystenaXd related products and services. In additiorlViGHppliers may face liquidity or
solvency issues that in turn could negatively dftea business and operating results.

Our business is also highly dependent on the tpnmgded by our OEM suppliers. Generally, each O&iMplier has the ability to
change the terms and conditions of its distribuigneements, such as reducing the amount of priteqtion and return rights or reducing the
level of purchase discounts, rebates and marketiograms available to us. From time to time we m@yduct business with a supplier without
a formal agreement because the agreement has éxpictherwise. In such case, we are subject tdgiaddl risk with respect to products,
warranties and returns, and other terms and conditilf we are unable to pass the impact of theaeges through to our reseller and retail
customers, our business, financial position andaijegy results could be adversely affected.

Our gross margins are low, which magnifies the impet of variations in revenue, operating costs and lshdebt on our operating results.

As a result of significant price competition in tHeand CE products and services industry, ourgymargins are low, and we expect tt
to continue to be low in the future. Increased cetitipn arising from industry consolidation and ldemand for certain IT and CE products
and services may hinder our ability to maintaifmngprove our gross margins. These low gross mamgiagnify the impact of variations in
revenue, operating costs and bad debt on our apgraisults. A portion of our operating expense®latively fixed, and
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planned expenditures are based in part on antédpaiders that are forecasted with limited visipitf future demand. As a result, we may not
be able to reduce our operating expenses as anpageeof revenue to mitigate any further reductiorgross margins in the future. If we
cannot proportionately decrease our cost strudturesponse to competitive price pressures, ounbss and operating results could suffer.

We also receive purchase discounts and rebates@®®i suppliers based on various factors, includialgs or purchase volume and
breadth of customers. A decrease in net sales camgdtively affect the level of volume rebates ieme from our OEM suppliers and thus, our
gross margins. Because some rebates from OEM supplie based on percentage increases in salesdoicgs, it may become more difficult
for us to achieve the percentage growth in salgsired for larger discounts due to the current sizeur revenue base. A decrease or
elimination of purchase discounts and rebates fwsamOEM suppliers would adversely affect our businend operating results.

Because we sell on a purchase order basis, we aubject to uncertainties and variability in demand by our reseller, retail and contract
assembly services customers, which could decreasenue and adversely affect our operating results.

We sell to our reseller, retail and contract asdgreérvices customers on a purchase order bagi®rrnan pursuant to long-term
contracts or contracts with minimum purchase reguénts. Consequently, our sales are subject torteraaiability by our reseller, retail and
contract assembly services customers. The levelianiing of orders placed by our customers varydeariety of reasons, including seasonal
buying by end-users, the introduction of new hamwand software technologies and general econoomditons. Customers submitting a
purchase order may cancel, reduce or delay thearsr If we are unable to anticipate and respondeéalemands of our reseller, retail and
contract assembly services customers, we may lesterners because we have an inadequate supplgdiigis, or we may have excess
inventory, either of which may harm our businesgricial position and operating results.

The success of our contact center business is sutijeo the terms and conditions of our customer comécts.

We provide contact center support services to astarners under contracts with provisions that camjgiact our profitability. Many o
our contracts have short termination provisions tioald cause fluctuations in our revenue and djpeyaesults from period to period. For
example, some contracts have performance relatedshbar penalty provisions, whereby we could recaib®nus if we satisfy certain
performance levels or have to pay a penalty fdinfato do so. In addition, our customers may negdrgntee a minimum call volume; however,
we hire employees based on anticipated averagedalalines. The reduction of call volume, loss of angtomers, payment of any penalties for
failure to meet performance levels or inabilittéominate any unprofitable contracts may have aems# impact on our operations and
financial results.

We are subject to the risk that our inventory valuemay decline, and protective terms under our OEM spplier agreements may not
adequately cover the decline in value, which in tur may harm our business, financial position and opating results.

The IT and CE products industry is subject to rapahnological change, new and enhanced producif&agion requirements, and
evolving industry standards. These changes mayedausntory on hand to decline substantially irueabr to rapidly become obsolete. Mos
our OEM suppliers offer limited protection from ttess in value of inventory. For example, we careiee a credit from many OEM suppliers
for products held in inventory in the event of @glier price reduction. In addition, we have a tidi right to return a certain percentage of
purchases to most OEM suppliers. These policiesfaea subject to time restrictions and do notgcots in all cases from declines in
inventory value. In addition, our OEM suppliers ni@come unable or unwilling to fulfill their protén obligations to us. The decrease or
elimination of price protection or the inability ofir OEM suppliers to fulfill their protection obktions could lower our gross margins and
cause us to record inventory write-downs. If welarable to manage our inventory with our OEM suggliwith a high
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degree of precision, we may have insufficient psacupplies or we may have excess inventory, riespilh inventory write-downs, either of
which may harm our business, financial position apdrating results.

We depend on OEM suppliers to maintain an adequateupply of products to fulfill customer orders on atimely basis, and any supply
shortages or delays could cause us to be unabletitmely fulfill orders, which in turn could harm our business, financial position and
operating results.

Our ability to obtain particular products in theured quantities and to fulfill reseller and rétaistomer orders on a timely basis is
critical to our success. In most cases, we havguasanteed price or delivery agreements with ouMQHppliers. We occasionally experience
a supply shortage of certain products as a re$sitrong demand or problems experienced by our GHppliers. If shortages or delays persist,
the price of those products may increase, or thdymts may not be available at all. In additiorr, OEM suppliers may decide to distribute, or
to substantially increase their existing distribatbusiness, through other distributors, their awaler networks, or directly to resellers,
retailers or end-users. Accordingly, if we are alole to secure and maintain an adequate supplsodtipts to fulfill our reseller and retail
customer orders on a timely basis, our businesanéial position and operating results may be ashgraffected.

The market for our video game titles and video gambardware is characterized by short product life cgles. Increased competition for
limited shelf space, decreased promotional suppoftom resellers or retailers or increased popularityof downloadable or online games
could adversely impact our revenue.

The market for video games is characterized bytgiroduct life cycles and frequent introductionsiefv products. The life cycle of
video game generally involves a relatively highelleaf sales during the first few months after idotion followed by a rapid decline in sales
and may result in product obsolescence. Therefloeemarkets in which we compete frequently intredoew products. As a result, competi
is intense for resellers’ and retailers’ limitedeBtspace and promotions. If our vendors’ new poslare not introduced in a timely manner or
do not achieve significant market acceptance, we mo& generate sufficient sales or profitabilityrther, if we are unable to successfully
compete for resellers’ or retailers’ space and mtional resources, this could negatively impactkatacceptance of our products and
negatively impact our business and operating result

In addition to competing with video game manufaetsy we compete with downloadable and online gamingiders and used video
game resellers. The popularity of downloadable@rlthe games has increased and continued incréadesvnloadable and online gaming
may result in a reduced level of over the courd&il video games sales. In addition, certain afwideo game reseller and retail customers sell
used video games that are generally priced lowaer tlew video games, which could result in an irggeéa pricing pressure. If such customers
increase their mix of sales of used video gamesivelto new video games, it could negatively impag sales of new video games.

Because we conduct substantial operations in Chingasks associated with economic, political and saadievents in China could negativel
affect our business and operating results.

A substantial portion of our IT systems operatidnsluding our IT systems support and software tpraent operations is located
China. In addition, we also conduct general andiadtnative activities from our facility in Chinds of November 30, 2010, we had 928
support personnel located in China. Our operatioi@zhina are subject to a number of risks relatm@hina’s economic and political systems,
including:

» agovernment controlled foreign exchange rate anitttions on the convertibility of the Chinese Renbi;
» extensive government regulatic

» changing governmental policies relating to tax figmavailable to foreign-owned businesses;
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» the telecommunications infrastructu
» arelatively uncertain legal system; and

* uncertainties related to continued economic andhboeform.

Our IT systems are an important part of our glapsrations. Any significant interruption in servyieehether resulting from any of the
above uncertainties, natural disasters or othenwimad result in delays in our inventory purchasierrors in order fulfillment, reduced levels
of customer service and other disruptions in op@nat any of which could cause our business andatipg results to suffer.

We may have higher than anticipated tax liabilities

We conduct business globally and file income taurres in various tax jurisdictions. Our effectiextrate could be adversely affected
several factors, many of which are outside of amt®l, including:

» changes in income before taxes in various jurigghistin which we operate that have differing statyitax rates;
« changing tax laws, regulations, and/or interpretetiof such tax laws in multiple jurisdictior

» effect of tax rate on accounting for acquisitiond aispositions;

» resolution of issues arising from tax audit or ek®ations and any related interest or penalties; and

* uncertainty in obtaining tax holiday extensiongieation or loss of tax holidays in various juristibns.

We report our results of operations based on otaragnation of the amount of taxes owed in varitaxsjurisdictions in which we
operate. The determination of our worldwide prawisfor income taxes and other tax liabilities regsiestimation, judgment and calculations
where the ultimate tax determination may not béaderOur determination of tax liability is alwagabject to review or examination by tax
authorities in various tax jurisdictions. Any adseioutcome of such review or examination could fmegative impact on our operating
results and financial condition. The results froanious tax examinations and audit may differ fréma liabilities recorded in our financial
statements and may adversely affect our finanewllts and cash flows.

We have pursued and intend to continue to pursue igttegic acquisitions or investments in new marketand may encounter risks
associated with these activities, which could harmur business and operating results.

We have in the past pursued and in the future éxpgmrsue acquisitions of, or investments in itesses and assets in new mark
either within or outside the IT and CE products aatvices industry, that complement or expand gistiag business. Our acquisition strategy
involves a number of risks, including:

« difficulty in successfully integrating acquired opggons, IT systems, customers, and OEM suppliatienships, products ar
services and businesses with our operati

» loss of key employees of acquired operations drilityato hire key employees necessary for our ewgien;
« diversion of our capital and management attentisayafrom other business issues;
* increase in our expenses and working capital requénts

* inthe case of acquisitions that we may make oetsfdhe United States, difficulty in operatingfareign countries and over
significant geographical distances; ¢

» other financial risks, such as potential liabibtief the businesses we acqu
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We may incur additional costs and consolidate oeredundant expenses in connection with our adgpns and investments, which m
have an adverse impact on our operating margirtsré&acquisitions may result in dilutive issuanckequity securities, the incurrence of
additional debt, large write-offs, a decrease il profitability, or future losses. The incurreraf debt in connection with any future
acquisitions could restrict our ability to obtaimrking capital or other financing necessary to afpur business. Our recent and future
acquisitions or investments may not be succesafd,if we fail to realize the anticipated benefitshese acquisitions or investments, our
business and operating results could be harmed.

Because of the capital-intensive nature of our buséss, we need continued access to capital, whidmat available to us or if not
available on favorable terms, could harm our abiliy to operate or expand our business.

Our business requires significant levels of capddlnance accounts receivable and product invgrttaat is not financed by trade
creditors. If cash from available sources is insight, proceeds from our accounts receivable $gzation and revolving credit programs are
limited or cash is used for unanticipated needsmag require additional capital sooner than anditgd. In the event we are required, or elect,
to raise additional funds, we may be unable toalorsfavorable terms, or at all, and may incur esgs in raising the additional funds. Our
current and future indebtedness could adversegcaéfur operating results and severely limit odulitsio plan for, or react to, changes in our
business or industry. We could also be limitedibgricial and other restrictive covenants in anyiggezation or credit arrangements, including
limitations on our borrowing of additional fundsdaissuing dividends. Furthermore, the cost of sézation or debt financing could
significantly increase in the future, making it tpsohibitive to securitize our accounts receivatidorrow, which could force us to issue new
equity securities. If we issue new equity secusijtexisting stockholders may experience dilutiorthe new equity securities may have rights,
preferences or privileges senior to those of exgstiolders of common stock. If we cannot raise fuoid acceptable terms, we may not be able
to take advantage of future opportunities or reggorcompetitive pressures or unanticipated requergs. Any inability to raise additional
capital when required could have an adverse effectur business and operating results.

The terms of our debt arrangements impose signifiaa restrictions on our ability to operate which inturn could negatively affect our
ability to respond to business and market conditioa and therefore could have an adverse effect on obusiness and operating results.

As of November 30, 2010, we had $386.3 million instanding short and lortgrm borrowings under term loans, convertible senaie:
and lines of credit, excluding trade payables. {Emns of one or more of the agreements under whishindebtedness was incurred may limit
or restrict, among other things, our ability to:

* incur additional indebtedness;

» pay dividends or make certain other restricted pEyts)
e consummate certain asset sales or acquisitions;

» enter into certain transactions with affiliatesgan

* merge, consolidate or sell, assign, transfer, |eamevey or otherwise dispose of all or substdtell of our assets

We are also required to maintain specified findneidos and satisfy certain financial conditiosts including a minimum net worth and
a fixed charge coverage ratio as outlined in onicsesecured revolving line of credit arrangeménir inability to meet these ratios and tests
could result in the acceleration of the repayméhe related debt, the termination of the facjlitye increase in our effective cost of funds or
the cross-default of other credit and securitizaicrangements. As a result, our ability to opemadsg be restricted and our ability to respond to
business and market conditions may be limited, Whimuld have an adverse effect on our businesspeihting results.
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We may not be able to generate sufficient cash terwvice all of our indebtedness and may be forced take other actions to satisfy our
obligations under our indebtedness or we may expamce a financial failure, which may hinder the repgment of our convertible debt.

Our ability to make scheduled debt payments oetimance our debt obligations depends on our firsand operating performance,
which is subject to prevailing economic and contpeticonditions and to certain financial, businasd other factors beyond our control. We
cannot be certain that we will maintain a leveta$h flows from operating activities sufficientgermit us to pay the principal, premium, if
any, and interest on our indebtedness.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rhayorced to reduce or delay capital
expenditures, sell assets or operations, seekiaualitapital or restructure or refinance our indelbess. We cannot be certain that we would
be able to take any of these actions, that thetsenaonvould be successful and permit us to meesolieduled debt service obligations or that
these actions would be permitted under the ternoaipéxisting or future debt agreements. In theeabs of such operating results and
resources, we could face substantial liquidity peois and might be required to dispose of matesis¢ts or operations to meet our debt service
and other obligations. Some of our credit faciitiestrict our ability to dispose assets and usgthceeds from the disposition. We may not be
able to consummate those dispositions or to olteiproceeds which we could realize from them &ede proceeds may not be adequate to
meet any debt service obligations then due.

If we cannot make scheduled payments on our debtyil be in default and, as a result:
» our debt holders could declare all outstandinggipia and interest to be due and paya

» the lenders under our credit agreement could teatmitheir commitments to loan us money and forecimminst the assets securing
their borrowings; an

» we could be forced into bankruptcy or liquidatiarich is likely to result in delays in the paymefiur indebtedness and in the
exercise of enforcement remedies related to owelitetiness

A portion of our revenue is financed by floor planfinancing companies and any termination or reductia in these financing
arrangements could increase our financing costs anttarm our business and operating results.

A portion of our product distribution revenue isdhced by floor plan financing companies. Floonglaancing companies are engaged
by our customers to finance, or floor, the purchafsgroducts from us. In exchange for a fee, wedfer the risk of loss on the sale of our
products to the floor plan companies. We currergbeive payment from these financing companiesimapproximately 15 to 30 days from
the date of the sale, which allows our businesgptrate at much lower relative working capital lsxthan if such programs were not available.
If these floor plan arrangements are terminateslibstantially reduced, the need for more workingtahand the increased financing cost
could harm our business and operating results.

We have significant credit exposure to our customet and negative trends in their businesses couldwse us significant credit loss and
negatively impact our cash flow and liquidity posiion.

We extend credit to our customers for a signifiqaortion of our sales to them and they have a gesfdime, generally 30 days after the
date of invoice, to make payment. As a result, mesabject to the risk that our customers will pay on time or at all. The majority of our
customers are small and medium sized businessesréllit exposure risk may increase due to findmiifficulties or liquidity or solvency
issues experienced by our customers, resultinigein inability to repay us. The liquidity or soh@nissues may increase as a result of an
economic downturn or a decrease in IT or CE spegnijnend-users. If we are unable to collect paymana timely manner from our
customers due to changes in financial or econowmditions, or for other reasons, and we are untabdellect under our credit insurance
policies, we may write off the amount due from the
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customers. These write-offs may result in more agpe credit insurance and negatively impact ouitalo utilize accounts receivable-based
financing. These circumstances could negativelyaichpur cash flow and liquidity position. Furthee are exposed to higher collection risk as
we continue to expand internationally, where thgnpent cycles are generally longer and the cretlitggorocess may not be as robust as in the
United States.

In addition, our Mexico operations primarily focois various long-term projects with government atigeblocal agencies, which often
involve extended payment terms and could expoge additional collection risks.

We may suffer adverse consequences from changingenest rates.

Our borrowings and securitization arrangementsariable-rate obligations that could expose usiterest rate risks. As of
November 30, 2010, we had $245.3 million in suctialde-rate obligations. If interest rates increase,interest expense would increase,
which would negatively affect our net income. Agrigase in interest rates may increase our futumowong costs and restrict our access to
capital.

Additionally, current market conditions, the sulbpei mortgage crisis, and overall credit conditioogld limit our availability of capital,
which could cause increases in interest marginesisrever underlying indices, effectively increading cost of our borrowing. While some of
our credit facilities have contractually negotiaggateads, terms such as these are subject to gngegotiations.

We may experience theft of product from our warehoses, water damage to our properties and other casityaevents which could harm
our operating results.

From time to time we have experienced incidentheft at various facilities, water damages to aupprties and other casualty events.
These types of incidents may make it more difficulexpensive for us to obtain insurance coveradbe future. Also, the same or similar
incidents may occur in the future for which we nmay have sufficient insurance coverage or polinyits to be fully compensated for the loss,
which may have an adverse effect on our busines$iaancial results. For example, in fiscal yeat@0we experienced a loss of product as a
result of a train derailment.

We are dependent on a variety of IT and telecommunations systems, and any failure of these systenmsutd adversely impact our
business and operating results.

We depend on IT and telecommunications systemsuopperations. These systems support a varigiynations including inventor
management, order processing, shipping, shipmecititrg, billing, and contact center support.

Failures or significant downtime of our IT or tebeemunications systems could prevent us from takirgjomer orders, printing product
pick-lists, shipping products, billing customersldrandling call volume. Sales also may be affeiftedr reseller and retail customers are
unable to access our pricing and product availghiiformation. We also rely on the Internet, angarticular electronic data interchange, or
EDI, for a large portion of our orders and inforinatexchanges with our OEM suppliers and reseherratail customers. The Internet and
individual websites have experienced a numbersrugitions and slowdowns, some of which were cabgeaatganized attacks. In addition,
some websites have experienced security breakddfwms.were to experience a security breakdowmmugison or breach that compromised
sensitive information, it could harm our relatioipstvith our OEM suppliers and reseller and retagtomers. Disruption of our website or the
Internet in general could impair our order procegsir more generally prevent our OEM suppliers i@setller and retail customers from
accessing information. Our contact call centereigathdent upon telephone and data services prokid#drd party telecommunications serv
vendors and our IT and telecommunications systemy. $dgnificant increase in our IT and telecommuti@s costs or temporary or permanent
loss of our IT or telecommunications systems ctadn our relationships with our customers. The oerice of any of these events could t
an adverse effect on our operations and finanemallts.
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We rely on independent shipping companies for delery of products, and price increases or service iatruptions from these carriers
could adversely affect our business and operatingsults.

We rely almost entirely on arrangements with inadejgat shipping companies, such as FedEx and UP&dalelivery of our products
from OEM suppliers and delivery of products to Hleseand retail customers. Freight and shipping.gba can have a significant impact on our
gross margin. As a result, an increase in freighttsarges due to rising fuel cost or general griceeases will have an immediate adverse
effect on our margins, unless we are able to gessitreased charges to our reseller and retdiboiess or renegotiate terms with our OEM
suppliers. In addition, in the past, UPS has expesd work stoppages due to labor negotiationswiéhagement. An increase in freight or
shipping charges, the termination of our arrangeseith one or more of these independent shippargpanies, the failure or inability of one
or more of these independent shipping companidslieer products, or the unavailability of theiighing services, even temporarily, could
have an adverse effect on our business and opgrasuilts.

Changes in foreign exchange rates and limitationsnathe convertibility of foreign currencies could adrersely affect our business and
operating results.

In both the fiscal years ended November 30, 20002809, approximately 17% of our total revenue gaserated outside the Unit
States. Most of our international revenue, cosewénue and operating expenses are denominateckigri currencies. We presently have
currency exposure arising from both sales and @seh denominated in foreign currencies. Changescinange rates between foreign
currencies and the U.S. dollar may adversely affecioperating margins. For example, if these tpreiurrencies appreciate against the U.S.
dollar, it will make it more expensive in termslfS. dollars to purchase inventory or pay expemssforeign currencies. This could have a
negative impact to us if revenue related to thesehases is transacted in U.S. dollars. In additarrency devaluation can result in a loss 1
if we hold deposits of that currency and make godpcts, which are usually purchased by us with ddBars, relatively more expensive than
products manufactured locally. We currently condrdy limited hedging activities, which involve tlise of currency forward contracts.
Hedging foreign currencies can be risky. Therdge additional risk if the currency is not freelyaxtively traded. Some currencies, such a:
Chinese Renminbi, Indian Rupee and Philippines Pagosubject to limitations on conversion intoestburrencies, which can limit our ability
to hedge or to otherwise react to rapid foreigmeney devaluations. We cannot predict the impadtitnire exchange rate fluctuations on our
business and operating results.

Because of the experience of our key personnel ing IT and CE industries and their technological andndustry expertise, if we were to
lose any of our key personnel, it could inhibit ourability to operate and grow our business successfu

We operate in the highly competitive IT and CE isities. We are dependent in large part on ourtgltdiretain the services of our k
senior executives and other technical and indwestperts and personnel. Except for Kevin Murai, Bresident and Chief Executive Officer,
our employees and executives generally do not bey@oyment agreements. Furthermore, we do not ¢egyperson’insurance coverage f
any of our key executives. We compete for qualiedior management and technical personnel. Teeolp®r inability to hire, key executives
or qualified employees could inhibit our ability dperate and grow our business successfully.

We may become involved in intellectual property oother disputes that could cause us to incur substéial costs, divert the efforts of oul
management, and require us to pay substantial damag or require us to obtain a license, which may ndite available on commercially
reasonable terms, if at all.

We may from time to time receive notifications glleg infringements of intellectual property riglaidegedly held by others relating to
our business or the products we sell or assembleuioOEM suppliers and others. Litigation withpest to patents or other intellectual
property matters could result in substantial casts$ diversion of management and other resources@nd have an adverse effect on our
business. Although we
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generally have various levels of indemnificatiootpction from our OEM suppliers and contract asdgrsérvices customers, in many cases
any indemnification to which we may be entitledigbject to maximum limits or other restrictions.akhdition, we have developed proprietary
IT systems that play an important role in our bas# If any infringement claim is successful agaissand if indemnification is not available
or sufficient, we may be required to pay substhai@@nages or we may need to seek and obtain asoefithe other party’s intellectual
property rights. We may be unable to obtain suibemse on commercially reasonable terms, if at all

We are from time to time involved in other litigatiin the ordinary course of business. We may eduzcessful in defending these or
other claims. Regardless of the outcome, litigatiounld result in substantial expense and couldrtihe efforts of our management.

We have significant operations concentrated in th&nited States, Canada, China, Costa Rica, India, j&n, Mexico, the Philippines, ant
the United Kingdom, and any disruption in the operaions of our facilities could harm our business anaperating results.

Our worldwide operations could be subject to ndtdisasters and other business disruptions, whickdcseriously harm our revenue ¢
financial condition and increase our costs and egege. We have significant operations in our fagditocated in the United States, Canada,
China, Costa Rica, India, Japan, Mexico, the Ppifips, and the United Kingdom. As a result, anygmged disruption in the operations of our
facilities, whether due to technical difficultigmwer failures, break-ins, destruction or damagedacilities as a result of a natural disaster,
fire or any other reason, could harm our operatésylts. In addition, our Philippines operatiomigreater risk due to adverse weather
conditions, such as typhoons. We currently do laethae formal disaster recovery plan and may no¢ Isafficient business interruption
insurance to compensate for losses that could occur

Global health, economic, political and social contlons may harm our ability to do business, increaseur costs and negatively affect our
stock price.

Worldwide economic conditions have experiencedjaiicant downturn due to the credit conditions anfed by the subprime mortga
crisis and other factors, including slower econoagtyvity which may impact our results of operadoBxternal factors such as potential
terrorist attacks, acts of war, geopolitical andialoturmoil or epidemics and other similar outlkgan many parts of the world could prevent
or hinder our ability to do business, increaseansts and negatively affect our stock price, wiicturn, may require us to record an
impairment in the carrying value of our goodwillancordance with Accounting Standards CodificatmmSC 350, “Intangibles—Goodwill
and Other.” More generally, these geopolitical aband economic conditions could result in increlasaatility in the United States and
worldwide financial markets and economy. For exampicreased instability may adversely impact thgré of employees and customers to
travel, the reliability and cost of transportatemd our ability to obtain adequate insurance ameable rates and may require us to incur
increased costs for security measures for our diiereasd international operations. We are predontigaminsured for losses and interruptions
caused by terrorism, acts of war and similar eveftiese uncertainties make it difficult for us andt customers to accurately plan future
business activities. While general economic coadgihave recently begun to improve, there is norasse that this trend will continue or at
what rate.

Part of our business is conducted outside of the lited States, exposing us to additional risks that ay not exist in the United States,
which in turn could cause our business and operatinresults to suffer.

We have international operations in Canada, Cl@ioata Rica, India, Japan, Mexico, the Philippinas the United Kingdom. For bo
the fiscal years ended November 30, 2010 and 208&pximately 17% of our total revenue was gendratgside the United States. Our
international operations are subject to risks,lduig:

» political or economic instability

» changes in governmental regulation;
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» changes in import/export dutie

» trade restrictions;

» difficulties and costs of staffing and managing rapiens in certain foreign countrie
» work stoppages or other changes in labor conditions

« difficulties in collecting of accounts receivable a timely basis or at a

» taxes; and

» seasonal reductions in business activity in sonnts jph the world

We may continue to expand internationally to resptancompetitive pressure and customer and magkgtirements. Establishing
operations in any other foreign country or regioesgnts risks such as those described above &sdsgscific to the particular country or
region. In addition, until a payment history isagdished over time with customers in a new geographegion, the likelihood of collecting
accounts receivable generated by such operatiarid be less than our expectations. As a resultetisea greater risk that reserves set with
respect to the collection of such accounts recédvaday be inadequate. In addition, our Mexico opi@na primarily focus on various lortgrm
projects with government and other local ageneigéch involve extended payment terms and could sgps to additional collection risks.
Furthermore, if our international expansion effantany foreign country are unsuccessful, we maydi#eto cease operations, which would
likely cause us to incur additional expenses asdds.

In addition, changes in policies or laws of the tddiStates or foreign governments resulting in,regrather things, higher taxation,
currency conversion limitations, restrictions onduransfers or the expropriation of private entegs, could reduce the anticipated benefits of
our international expansion. Furthermore, any astioy countries in which we conduct business tensy policies that encourage foreign trade
or investment could adversely affect our busingsge fail to realize the anticipated revenue growf our future international operations, our
business and operating results could suffer.

Our investments in our contact center business cadiladversely affect our operating results as a resubf operation execution risks
related to managing and communicating with remote esources, technologies, customer satisfaction anahjgloyee turnover.

Our contact center business in India and the Rhilgs may be adversely impacted if we are unahbteaoage and communicate w
these remote resources. Service quality may beglatrisk and our ability to optimize our resogrogay be more complicated if we are un.
to manage our resources remotely. Contact censers wide variety of technologies to allow thenmimnage a large volume of work. These
technologies ensure that employees are kept priwduétny failure in technology may impact the biesis adversely. The success of our
contact center business primarily depends on pegoce of our employees and resulting customeirfaetiisn. Any increase in average wait
time or handling time or lack of promptness or téchl expertise of our employees will directly ingpaustomer satisfaction. Any adverse
customer satisfaction may impact the overall buissin&enerally, the employee turnover rate in theaa center business and the risk of losing
experienced employees to competitors are high. étiglrnover rates increase recruiting and traiciogfs and decrease operating efficiencies
and productivity. If we are unable to successfallgnage our contact centers, our results of opasatould be adversely affected and we may
not fully realize the anticipated benefits of oecent acquisitions.

Our renewal management business is subject to dynaenchanges in the business model and competitionhigh in turn could cause our
GBS operations to suffer.

The software and hardware renewal management ancligftomer management operations of our GBS segeen@sent emerging
markets that are vulnerable to numerous changésdhiéd cause a shift in the business and sizeeofitarket. For example, if software and
hardware customers move to a utility or fee for
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service based business model, this business mbdebe could significantly impact operations or esaisignificant shift in the way busines:
currently conducted. If OEMs put more focus in thisa and start to internalize opportunities, tisicould also cause a significant reduction
in the size of the available market for third paggyvice providers. Similarly, if competitors offleir services at below market margin rates to
“buy” business, or use other lines of businesatisglize the renewal management business, thendbid cause a significant reduction in the
size of the available market. In addition, if audébased solution or some other technology were inred, this new technology could caust
adverse shift in the way our renewal managementatipes are conducted or decrease the size ofviiiable market.

Risks Related to Our Relationship with MiTAC International Corporation

As of November 30, 2010, our executive officers,rdctors and principal stockholders owned approximagly 31% of our common stock
and this concentration of ownership could allow thm to influence all matters requiring stockholder agproval and could delay or
prevent a change in control of SYNNEX.

As of November 30, 2010, our executive officersediors and principal stockholders owned approxéged1% of our outstanding
common stock. In particular, MITAC Internationaldsits affiliates owned approximately 29% of our enon stock.

In addition, MiTAC International’s interests andrsumay increasingly conflict. For example, untilyJ81, 2010, we relied on MiTAC
International for certain manufacturing and supggyvices and for relationships with certain keyteoers. In July 2010, we announced tha
had signed a definitive sale agreement to selaoedssets related to our contract assembly bistoediTAC International. The transaction
included the sale of inventory and customer cokdrgimarily related to customers then being jgiserved by MIiTAC International and us.
Also, as part of the transaction, we provide MiTh@ernational with certain transition services floe business on a fee basis over the next
several quarters. After the completion of the titéms services, MiTAC International and we will tanger be jointly serving any current
customers. In addition, we may solicit the sameremh assembly customers in the future.

There could be potential conflicts of interest betwen us and MiTAC International and its affiliates,which could impact our business
and operating results.

MITAC International’s and its affiliates’ continujnbeneficial ownership of our common stock coulebte conflicts of interest with
respect to a variety of matters, such as poteatiqlisitions, competition, issuance or dispositibeecurities, election of directors, payment of
dividends and other business matters. Similar risksd exist as a result of Matthew Miau’s positi@s our Chairman Emeritus, the Chairman
of MITAC International and as a director or offiagrMiTAC International’s affiliates. For fiscal ges 2010 and 2009, Mr. Miau received the
same compensation as other independent directaorsvildu’s compensation as one of our directorsaiseldl upon the approval of the
Nominating and Corporate Governance Committee, visicolely composed of independent members oBtard. We also have adopte:
policy requiring material transactions in which afyour directors has a potential conflict of irgstrto be approved by our Audit Committee,
which is also composed of independent memberseoBthard.

Synnex Technology International Corp., or Synneghif®logy International, a publicly-traded compamgdxd in Taiwan and affiliated
with MiTAC International, currently provides didtrtion and fulfillment services to various markiet#\sia and Australia, and is also a
potential competitor of ours. As of November 301@0MIiTAC Incorporated, a privately-held compangéd in Taiwan and a separate entity
from MITAC International, directly and indirectlywmed approximately 14.6% of Synnex Technology Iméipnal and approximately 8.0% of
MITAC International. As of November 30, 2010, MiTAGternational directly and indirectly owned 0.1%Synnex Technology International
and Synnex Technology International directly ardirigctly owned approximately 0.9% of MiTAC Interimatal. In addition, MiTAC
International directly and
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indirectly owned approximately 8.7% of MiTAC Incamated and Synnex Technology International direatlgt indirectly owned
approximately 18.4% of MiTAC Incorporated as of Mawer 30, 2010. Synnex Technology Internationdfréady through its ownership of
Peer Developments Limited owned approximately 1208%ur outstanding common stock as of Novembe28a0. Neither MiTAC
International, nor Synnex Technology Internatiasakstricted from competing with us. In the futuree may increasingly compete with
Synnex Technology International, particularly ifrdausiness in Asia expands or Synnex Technologrmational expands its business into
geographies or customers we serve. Although Syfeeknology International is a separate entity fugnit is possible that there will be
confusion as a result of the similarity of our namMdoreover, we cannot limit or control the useéhef Synnex name by Synnex Technology
International in certain geographies and our ugb®Synnex name may be restricted as a resudigigtration of the name by Synnex
Technology International or the prior use in juitsidns where it currently operates.

Risks Related to Our Industry

Volatility in the IT and CE industries could have amaterial adverse effect on our business and opeifag results.

The IT and CE industries in which we operate haygedgenced decreases in demand. Softening demaidif@roducts and servic
caused by an ongoing economic downturn and oveaigigpmay impact our revenue, as well the salagbdftinventory and collection of
reseller and retail customer accounts receivable.

While in the past, we may have benefited from cbdation in our industry resulting from delays eductions in IT or CE spending in
particular, and economic weakness in general, aoly golatility in the IT and CE industries couldvieaan adverse effect on our business and
operating results.

Our business may be adversely affected by some OEddppliers’ strategies to increase their direct sak which in turn could cause our
business and operating results to suffer.

Consolidation of OEM suppliers has resulted in fes@urces for some of the products and servicesatbalistribute. This consolidation
has also resulted in larger OEM suppliers that Isigmeificant operating and financial resources. B&EM suppliers, including some of the
leading OEM suppliers that we service, have be#img@roducts and services directly to reselled agtail customers and end-users, thereby
limiting our business opportunities. If large OENpsgliers increasingly sell directly to end-usersor resellers and retailers, rather than use us
as the distributor of their products and servioes,business and operating results will suffer.

OEMs could limit the number of supply chain serviceproviders with which they do business, which in ttn could negatively impact our
business and operating results.

The termination of our contract by HP with us wobl/e a significant negative effect on our revean@ operating results.
determination by any of our primary OEMs to condalé their business with other distributors or ettassemblers would negatively affect
our business and operating results. For examphd,iently consolidated its business with distrdvat including SYNNEX, and, as a result,
we no longer distribute certain IBM products ant/ses.

The IT and CE industries are subject to rapidly chaging technologies and process developments, and may not be able to adequately
adjust our business to these changes, which in tummould harm our business and operating results.

Dynamic changes in the IT and CE industries, inclgdhe consolidation of OEM suppliers and reduttion the number of authoriz
distributors used by OEM suppliers, have resultedaw and increased responsibilities for managepensonnel and have placed, and
continue to place, a significant strain upon our
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management, operating and financial systems arat otésources. We may be unable to successfullpnesm and manage our business in
light of industry developments and trends. Alscc@lito our success in managing our operationsheilbur ability to achieve additional
economies of scale. Our failure to achieve thesiiadal economies of scale or to respond to chamgé¢he IT and CE industries could
adversely affect our business and operating results

We are subject to intense competition in the IT ancCE industries, both in the United States and intarationally, and if we fail to
compete successfully, we will be unable to gain oetain market share.

We operate in a highly competitive environmenthhiatthe United States and internationally. Thetil CE product and servi
distribution, BPO and contract assembly servicdastries are characterized by intense competitiased primarily on product and service
availability, credit availability, price, speed @élivery, ability to tailor specific solutions tastomer needs, quality and depth of product and
service lines, pre-sale and post-sale technicglaupflexibility and timely response to design obes, and technological capabilities, service
and support. We compete with a variety of regionational and international IT and CE product aeise distributors and contract
manufacturers and assemblers. In some instancessaweompete with our own customers, our own OlppEers and MITAC International
and its affiliates.

Our primary competitors are substantially largest have greater financial, operating, manufactuangd marketing resources than us.
Some of our competitors may have broader geogrdphidth and range of services than us and mayrhaue developed relationships with
their existing customers. We may lose market shretlee United States or in international marketanay be forced in the future to reduce our
prices in response to the actions of our compstimd thereby experience a reduction in our gr@sgims.

In addition, in our contact center business, we fdse competition from our customers. For exanmgiene of our customers may have
internal capabilities and resources to providertbein call centers. Furthermore, pricing pressaras quality of services could impact our
business adversely. Our ability to provide a highliy of service is dependent on our ability ttaie and properly train our employees and to
continue investing in our infrastructure, includifigand telecommunications systems.

We may initiate other business activities, inclgdihe broadening of our supply chain capabilittex] may face competition from
companies with more experience in those new aheagldition, as we enter new areas of businessnaealso encounter increased
competition from current competitors or from newngeetitors, including some who may once have beer©&M suppliers or reseller and
retail customers. Increased competition and negaguction from our OEM suppliers or reseller agtdil customers resulting from our
expansion into new business areas may harm oundsssand operating results.

Compliance with changing regulation of corporate geernance and public disclosure may result in additinal expenses.

Changing laws, regulations and standards relatirgptporate governance and public disclosure, dhofyithe Dodd-Frank Wall Street
Reform and Consumer Protection Act, SecuritiesExxchange Commission, or SEC, regulations and Newk ‘Btock Exchange, or NYSE,
rules, are creating uncertainty for companies sigcburs. These new or changed laws, regulationstandards are subject to varying
interpretations in many cases due to their lackpefificity, and as a result, their applicatiopractice may evolve over time as new guidance
is provided by regulatory and governing bodies,chitdould result in continuing uncertainty regardomgnpliance matters and higher costs
necessitated by ongoing revisions to disclosurecanplorate governance practices. As a result, orte to comply with evolving laws,
regulations and standards have resulted in, anlikehg to continue to result in, increased genarradl administrative expenses and a diversion
of management time and attention from revenue-ggingractivities to compliance activities. If odfaets to comply with new or changed
laws, regulations and standards differ from théviigs intended by regulatory or governing bodile® to ambiguities related to practice, our
reputation may be harmed.
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If we are unable to maintain effective internal cottrol over financial reporting, our ability to repor t our financial results on a timely and
accurate basis may be adversely affected, which iarn could cause the market price of our common stk to decline.

Section 404 of the Sarbanes-Oxley Act of 2002 megubur management to report on, and our indepémegistered public accounting
firm to attest to, the effectiveness of our intéicantrol structure and procedures for financiglo®ing. We completed an evaluation of the
effectiveness of our internal control over finahceporting for the fiscal year ended November3m,0, and we have an ongoing program to
perform the system and process evaluation anch¢escessary to continue to comply with these requénts. In the past, however, our
internal controls have not eliminated all errorr Egample, in fiscal year 2007, we made a reclassibn adjustment to our Consolidated
Financial Statements and we were unable to timiyafForm 8-K relating to an acquisition. We expeccontinue to incur increased expense
and to devote additional management resourcesdiin8el04 compliance. In the event that one of@hief Executive Officer, Chief Financial
Officer or independent registered public accounting determines that our internal control overafirtial reporting is not effective as defined
under Section 404, investor perceptions and owrtatjpn may be adversely affected and the markee f our stock could decline.

Changes to financial accounting standards may afféour results of operations and cause us to changeir business practices.

We prepare our financial statements to conformetoegally accepted accounting principles in the éthBtates. These account
principles are subject to interpretation by theaRicial Accounting Standards Board, American Insitf Certified Public Accountants, the
SEC and various bodies formed to interpret andtergpropriate accounting policies. A change irs¢hpolicies can have a significant effect
on our reported results and may affect our repgmiitransactions completed before a change iswamosal. Changes to those rules or the
guestioning of current practices may adverselycafber reported financial results or the way wedart our business.

Item 1B.  Unresolved Staff Commen

None.

Item 2. Properties
Our principal executive office is located in Frerhddalifornia, which is owned by us. We operatarihisition, assembly services, contact
center and administrative facilities in differeauatries.

Our distribution business segment occupies ovda@8lities covering approximately 4 million squdet and includes warehouse,
logistics and administrative facilities. We own appmately 1 million square feet of property andde the remainder.

Our GBS business segment occupies over 22 fasilitenprising of administrative buildings, servieeifities and call centers covering
approximately 490 thousand square feet. We ownoipately 168 thousand square feet and lease thaineler.

We have sublet unused portions of some of ourifiesil We believe our facilities are well maintairend adequate for current operating
needs. Leases for our current facilities expireveen March 2011 and November 2015.

Item 3. Legal Proceeding:

We are from time to time involved in legal procesgti in the ordinary course of business. We do alitte that these proceedings v
have a material adverse effect on our results efatjpns, financial position or cash flows of ousiness.
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In addition, we have been involved in various bapkey preference actions where we were a suplitred companies now in
bankruptcy. These preference actions are filechbybankruptcy trustee on behalf of the bankrugttestnd generally seek to have payments
made by the debtor within 90 days prior to the lbapitcy returned to the bankruptcy estate for atioceamong all of the bankruptcy estate’s
creditors. We are not currently involved in any emitl preference proceedings.

Item 4. (Removed and Reserve

Executive Officers of the Registrant
The following table sets forth information regamgliour executive officers as of November 30, 2(

Name Age Position

Kevin Murai 47 President, Chief Executive Officer and a Direc

Peter Larocqu 49 President, U.S. Distributic

Dennis Polk 44 Chief Operating Office

Thomas Alsbor 48 Chief Financial Office

Simon Leung 45 Senior Vice President, General Counsel and Corp@atretar

Kevin Murai,our President and Chief Executive Officer and aE&tor, joined us in March 2008. He served as0bgef Executive Office
until Robert Huang's retirement in December 20080 SYNNEX, Mr. Murai was employed for 19 yeatsingram Micro, Inc. where he
served in several executive management positionkding President and Chief Operating Officer.hidéds a Bachelor of Applied Science
degree in Electrical Engineering from the Universit Waterloo in Ontario, Canada.

Peter Larocqués our President, U.S. Distribution since July 2@0@ previously served as Executive Vice PresidéBlistribution since
June 2001 and Senior Vice President of Sales anlldiiag from September 1997 until June 2001. Mrocgue is responsible for our U.S.
distribution business. Mr. Larocque received a Bémhof Science degree in Economics from the Umiteiof Western Ontario, Canada.

Dennis Polkis our Chief Operating Officer and has served ia @apacity since July 2006. He previously seng&@hief Financial Office
and Senior Vice President of Corporate Financeesioioing us in February 2002. Mr. Polk receiveBachelor of Science degree in
Accounting from Santa Clara University.

Thomas Alsborgs our Chief Financial Officer. He joined us in Mar2007. Prior to SYNNEX, Mr. Alsborg was with Sctien
Corporation where he served in various accountitjfanance capacities over his ten-year tenuraidioly Vice President and Chief Financial
Officer of Solectron Global Services and Vice Riesi of Finance and Vice President, Investor Refati Prior to Solectron, Mr. Alsborg was
with McDonald’s Corporation and a CPA with ErnstY&ung LLP. Mr. Alsborg received a Bachelor of Sdemlegree in Accounting from the
Oral Roberts University, a Master in Business Adstition, Finance and International Business f&anta Clara University.

Simon Leungs our Senior Vice President, General Counsel amgp@ate Secretary and has served in this capsicitg May 2001.
Mr. Leung joined us in November 2000 as Corporaiar@el. Prior to SYNNEX, Mr. Leung was an attora¢yhe law firm of Paul, Hastings,
Janofsky & Walker LLP. Mr. Leung received a BachalbArts degree from the University of Californldavis and his Juris Doctor degree
from the University of Minnesota Law School.
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PART Il

ltem 5. Market for Registran’s Common Equity and Related Stockholder Matt
Our common stock, par value $0.001, is traded erNiaw York Stock Exchange, or NYSE, under the syrfBNX.” The following tabl
sets forth the range of high and low sales prioe®f@ir common stock for each of the periods listexdreported by the NYSE.

Price Range of
Common Stock

Low High

Fiscal Year 2009

First Quarte! $ 8.7C $17.9¢
Second Quarte $13.22 $26.0(
Third Quartel $22.51 $32.51
Fourth Quarte $24.9¢ $33.0:
Fiscal Year 201C

First Quartel $25.51 $32.4:
Second Quarte $25.1( $32.17%
Third Quartel $22.6: $28.0¢
Fourth Quarte $23.3¢ $30.4:

As of January 31, 2011, our common stock was hel@dd stockholders of record. Because many of tlaees of our common stock are
held by brokers and other institutions on behaltotkholders, we are unable to estimate the matalber of beneficial owners represented by
these stockholders of record. We have not declargaid any cash dividends since our inception.diseently intend to retain future earnings,
if any, for use in our operations and the expansioour business. If we elect to pay cash dividendbe future, payment will depend on our
financial condition, results of operations and tapequirements, as well as other factors deemledant by our Board of Directors. In
addition, our credit facilities place restrictioms our ability to pay dividends.
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Stock Price Performance Graph

The stock price performance graph below, which mesua $100 investment on November 30, 2005, cormparecumulative tote
shareowner return, the NYSE Composite Index an&thadard Industrial Classification, or SIC, Codeédx (SIC Code 5045—Computer and
Computer Peripheral Equipment and Software) fopirgod beginning November 30, 2005 through Novem3iBe 2010. The closing price per
share of our common stock was $28.66 on Novembe2@ID. No cash dividends have been declared onaumon stock since the initial

public offering. The comparisons in the table aguired by the SEC and are not intended to forewase indicative of possible future
performance of our common stock.

COMPARIZON OF 5-YEAR CUMULATIVE TOTAL RETURN
AMONG SYNNEX CORPORATION,
NYSE MARKET INDEX AND COMPUTERS & PERIPHERAL EQUIPMENT

2 -
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—#—SYNNEX CORPORATION —&— NYSE COMPOSITE INDEX —li— COMPUTERS & PERIPHERAL EQUIPMENT
ASSUMES 5100 INVESTED OM MOV 30, 2005
ASSUMES DIVIDEND REINVESTED
FISCAL YEAR ENDED WOV 30, 2010
Fiscal Years Ended
11/30/200! 11/30/200! 11/30/200° 11/30/200! 11/30/200! 11/30/201
SYNNEX Corporatior 100.0(¢ 145.1: 132.0: 66.8¢ 180.8¢ 183.1:
NYSE Market Inde> 100.0( 119.9:¢ 134.5¢ 78.5( 102.3( 109.6¢
Computers & Peripheral Equipme 100.0¢ 115.4( 105.8¢ 53.6¢ 101.8: 141.3(

Securities Authorized for Issuance under Equity Corpensation Plans
Information regarding the Securities Authorized lfssuance under Equity Compensation Plans canumelfonder Item 12 of this Report.
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ltem 6. Selected Consolidated Financial Da

The following selected consolidated financial data qualified by reference to, and should be regdther with“Managemer's
Discussion and Analysis of Financial Condition &ebults of Operations” included in Item 7 of thispgRrt and the Consolidated Financial
Statements and related Notes included in ItemtBisfReport. The selected consolidated statemdmperations and cash flow data presented
below for the fiscal years ended November 30, 2@009 and 2008 and the consolidated balance sheetd of November 30, 2010 and 2009
have been derived from our audited Consolidatedriiial Statements included elsewhere in this Repbg consolidated statements of
operations and other data for the fiscal years eéhis/ember 30, 2007 and 2006 and the consolidatkthbe sheet data as of November 30,
2008, 2007 and 2006 have been derived from our @idlased Financial Statements that are not includetis Report. The amounts as of

November 30, 2009 and 2008 and for the fiscal yeaded November 30, 2009 and 2008 have been adljisstthe adoption of ne

accounting standards as explained in Note 2 t@Camsolidated Financial Statements. The consolidstt#éments of operations data include

the operating results from our acquisitions from ¢losing date of each acquisition. Historical aegieg results are not necessarily indicative of
the results that may be expected for any futuregePlease see “Management’s Discussion and Aisabj$-inancial Condition and Results of
Operations” and Note 2 and Note 18 to our Constdidi&inancial Statements included elsewhere inRbjgort for a discussion of factors, such
as business combinations, that affect the comgéyadi the following selected consolidated finaalcilata.

Fiscal Years Ended November 3(C

2010 2009 2008 2007 2006
(As Adjusted - (As Adjusted -
See Note 2) See Note 2)
Statements of Operations Data: (in thousands, exceper share amounts)
Revenue $8,614,14 $ 7,719,19 $ 7,736,721 $6,986,71 $ 6,343,511
Cost of revenu (8,122,52) (7,296,16) (7,322,86) (6,640,29) (6,058,15!)
Gross profil 491,61¢ 423,03( 413,86 346,41¢ 285,35¢
Selling, general and administrative exper (292,46¢) (273,38)) (267,499 (236,939) (189,11)
Income from continuing operations before non-opegatems, income taxes,
noncontrolling interes 199,15( 149,64¢ 146,36t 109,48: 96,24:

Interest expense and finance charges (17,119 (18,039 (17,20¢) (15,059 (16,659
Other income (expense), r 1,55( 3,03¢ (7,812) 1,42¢ 57C
Income from continuing operations before incomesaand noncontrolling intere 183,58t 134,65: 121,34¢ 95,85¢ 80,15
Provision for income taxe (66,910 (49,02%) (44,81) (35,21¢) (28,32()
Income from continuing operations before noncolitrglinterest, net of ta 116,67¢ 85,62¢ 76,537 60,64( 51,83
Income from discontinued operations, net of 75 5,19¢ 6,647 2,85¢ —
Gain on sale of discontinued operations, net o 11,35 — — — —
Net income 128,10: 90,82¢ 83,18¢ 63,49¢ 51,83:
Net income attributable to noncontrolling inter (154) (1,157) (693) (372) (44€)
Net income attributable to SYNNEX Corporati $ 127,94 $ 89,66" $ 82,49: $ 63,127 $ 51,38t
Amounts attributable to SYNNEX Corporatic

Income from continuing operations, net of 116,53¢ 85,75¢ 76,76: 60,64( 51,38t
Discontinued operation

Income from discontinued operations, net of 59 3,90¢ 5,72¢ 2,487 —

Gain on sale of discontinued operations, net o 11,35 — — — —
Net income attributable to SYNNEX Corporati $ 127,94 $ 89,66" $ 82,49: $ 63,127 $ 51,38t
Earnings per share attributable to SYNNEX Corporat
Basic:

Income from continuing operatiol $ 2.3 $ 2.62 $ 2.4z $ 1.9€ $ 1.7

Discontinued operatior 0.3¢ 0.12 0.1¢ 0.0¢€ —

Net income per common sh—basic $ 3.6¢ $ 2.74 $ 2.61 $ 2.04 $ 1.7
Diluted:

Income from continuing operatiol $ 3.2¢ $ 2.5% $ 2.31 $ 1.8¢ $ 1.61

Discontinued operatior 0.32 0.11 0.17 0.07 —

Net income per common sh—diluted $ 3.5¢ $ 2.64 $ 2.4¢ $ 1.92 $ 1.61
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Balance Sheet Data: (in thousands)

Cash and cash equivalel

Working capital

Total asset

Current borrowings under term loans and lines eflit
Long-term borrowings

Total equity

Other Data: (in thousands)
Depreciation and amortization from continuing opiers

As of November 30

2010 2009 2008 2007 2006
(As Adjusted - (As Adjusted -
See Note 2) See Note 2)
$ 88,03¢ $ 37,81¢ $ 35,14° $ 21,92 $ 27,88
895,18! 762,30! 590,09: 419,70¢ 416,86!
2,499,86 2,099,91( 2,032,38 1,887,10: 1,382,73.
245,97: 150,74( 340,46t 351,14. 50,83¢
140,33¢ 136,19! 131,15 37,53: 47,96
992,82 838,73! 696,88 605,51: 511,54¢
Fiscal Years Ended November 3(
2010 2009 2008 2007 2006
$ 16,28t $ 17,80 $ 16,81: $ 14,51 $ 9,781
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ltem 7. Managemen’s Discussion and Analysis of Financial Condition drkResults of Operation

The following discussion and analysis of our finahcondition and results of operations shoulddrrin conjunction wit" Selectec
Consolidated Financial Data” and the Consolidatiedrficial Statements and related Notes includedvblsee in this Report.

When used in this Annual Report on Form 10-K oRbeort, the words “believes,” “plans,” “estimatés;anticipates,” “expects,”
“intends,” “allows,” “can,” “may,” “designed,” “wil 1,” and similar expressions are intended to idepfifrwardiooking statements. These
statements that relate to future periods and inelathtements about our business model and ourcesivbur market strategy, including
expansion of our product lines, our infrastructuoely investment in our IT systems, anticipated bienef our acquisitions, anticipated incre:
in fourth quarter seasonality, impact of our disjias of certain assets to MiTAC International Corption, or MiTAC International, our
revenue and operating results, our gross marginsetition with Synnex Technology International fCoour future needs for additional
financing, concentration of customers, our intefoaal operations, expansion of our operations, suategic acquisitions of businesses i
assets, effects of future expansion of our opanafiadequacy of our cash resources to meet outalapgeds, the settlement of our convertible
notes, adequacy of our disclosure controls and @doces, pricing pressures, competition, impactwfaccounting policies, and statements
regarding our securitization programs and revolvicrgdit lines. Forward-looking statements are sabje risks and uncertainties that could
cause actual results to differ materially from thgwojected. These risks and uncertainties inclbdé are not limited to, those risks discussed,
as well as the seasonality of the buying pattefrmuo customers, concentration of sales to largstemners, dependence upon and trends in
capital spending budgets in the IT industry, flattons in general economic conditions and risksfegh under Part [, Item 1A, “Risk
Factors” These forward-looking statements speak only ah@fdate hereof. We expressly disclaim any obtigair undertaking to release
publicly any updates or revisions to any forw-looking statements contained herein to reflect emgnge in our expectations with regard
thereto or any change in events, conditions orwintstances on which any such statement is based.

Overview

We are a Fortune 500 corporation and a leadinghbasiprocess services company, servicing resakgasers and original equipme
manufacturers, or OEMs, in multiple regions arotlrelworld. Our primary business process serviceslstribution and business process
outsourcing, or BPO. We operate in two segmengsriblution services and global business service§RS$. Our distribution services segment
distributes IT systems, peripherals, system commisnsoftware, networking equipment, consumer edeats, or CE, and complementary
products. We also provide contract assembly seswidthin our distribution segment. Our GBS segnufdrs a range of BPO services to our
customers that include customer management, remaaahgement, back office processing and informagohnology outsourcing, or ITO, on
a global platform. To further enhance our BPO sohsg, we provide value-added support services asatemand generation, gales suppor
product marketing, print and fulfillment, back a#i outsourcing and post-sales technical support.

We combine our core strengths in distribution vaithh BPO services to help our customers achievagreéficiencies in time to market,
cost minimization, real-time linkages in the supphain and aftermarket product support. We disteébmore than 20,000 technology products
(as measured by SKUs) from more than 100 IT, CEQEBM suppliers to more than 15,000 resellers, systgegrators, and retailers
throughout the United States, Canada and Mexico GBS segment provides outsourced services to mgs®in multiple, geographic
locations and in multiple languages. As of Noveng&r2010, we had over 8,000 full-time and tempoeanployees in both segments
worldwide. From a geographic perspective, approxtyed8% of our total revenue was from North Amarfor each of the fiscal years ended
November 30, 2010, 2009 and 20

We purchase IT systems, peripherals, system comnmpgreoftware, networking equipment, CE and complaary products from our
primary suppliers such as Hewlett-Packard CompaniiP, Acer, Panasonic,
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Lenovo and Seagate and sell them to our reselteretail customers. We perform a similar functiondur distribution of licensed software
products. Our reseller customers include VARSs, cafe resellers, government resellers, systemratieg, direct marketers, and national and
regional retailers.

Revenue and Cost of Revenue

We derive our revenue primarily through the disttibn of IT systems, peripherals, system componeoftware, networking equipment,
CE, contract assembly services and BPO. For predue recognize revenue generally as productshippedd, if a purchase order exists, the
sale price is fixed or determinable, collectiortted resulting accounts receivable is reasonablyradsrisk of loss and title have transferred
product returns are reasonably estimable. Shipjgimgs are typically F.O.B. our warehouse. Provisifur sales returns are estimated based on
historical data and are recorded concurrently thithrecognition of revenue. We review and adjusséhprovisions periodically. Revenue is
reduced for early payment discounts and volumenitioe rebates offered to customers. We provideBR® services in our GBS segment to
customers under contracts that typically consist ofaster services agreement or statement of wibrikh contains the terms and conditions of
each program and service we offer. Our agreemeatssaially short-term in nature, subject to eagtyntination by our customers or us for any
reason, typically with 30 to 90 days notice. Reweisurecognized as services are performed andléation is reasonably assured.

In fiscal year 2010, one customer accounted for b1 @ur total revenue. None of our customers actlifor more than 10% of our to
revenue in fiscal years 2009 or 2008. Approxima88%o, 36%, and 32% of our total revenue in fisezrg 2010, 2009 and 2008, respectively,
was derived from the sale of HP products and sesvic

The market for IT products and services is gengrdlhracterized by declining unit prices and spootiuct life cycles. Our overall
business is also highly competitive on the basisrize. We set our sales price based on the madggtly and demand characteristics for each
particular product or bundle of products we disttédband services we provide. From time to timealge participate in the incentive and rebate
programs of our OEM suppliers. These programsrapditant determinants of the final sales price harge to our reseller customers. To
mitigate the risk of declining prices and obsoleseecof our distribution inventory, our OEM suppéigrenerally offer us limited price protect
and return rights for products that are marked domiscontinued by them. We carefully manage ouemtory to maximize the benefit to us
of these supplier provided protections.

In our distribution segment, we are highly depenaenthe end-market demand for IT and CE produstsservices. This end-market
demand is influenced by many factors includingititeoduction of new IT and CE products and softwayeDEMs, replacement cycles for
existing IT and CE products, overall economic gitoamd general business activity. A difficult andidnging economic environment may &
lead to consolidation or decline in the IT and @&ustries and increased price-based competition.

A significant portion of our cost of revenue is therchase price we pay our OEM suppliers for tloglpets we sell, net of any rebates
purchase discounts received from our OEM supplf@ost of product distribution revenue also consi$tgrovisions for inventory losses and
write-downs, freight expenses associated with ¢eeipt in and shipment out of our inventory, anghittes due to OEM vendors. In addition,
cost of revenue includes the cost of materialgrand overhead for our contract assembly and GB8ces.

Margins

The distribution and contract assembly servicesstries in which we operate are characterized wygmss profit as a percentage of
revenue, or gross margin, and low income from dfera as a percentage of revenue, or operatingima®gir gross margin has fluctuated
annually due to changes in the mix of productssergices we offer, customers we sell to, incentared rebates received from our OEM
suppliers, competition, seasonality and replacerotletss profitable business with investments gher margin, more
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profitable lines and lower costs associated witleased efficiencies. Increased competition arifioig industry consolidation and low
demand for IT products may hinder our ability toimt@n or improve our gross margin. Generally, wben revenue becomes more
concentrated on limited products or customersgooss margin tends to decrease due to increasgdgpressure from OEM suppliers or
reseller customers. Our operating margin from cwriig operations has also fluctuated annually tivepast three years, based primarily on
our ability to achieve economies of scale, the rganeent of our operating expenses, changes in lggveemix of our distribution, contract
assembly and BPO revenue, and the timing of ouniaitipns and investments.

In addition, beginning in the first fiscal quartfr2010, we recognized revenue on certain senaodracts, post-contract software support
services, and extended warranty contracts, wherarevaot a primary obligor, on a net basis, whatofably impacted our gross and operating
margins.

Recent Acquisitions and Divestitures

We seek to augment our services offering expansitimstrategic acquisitions of businesses and asbat complement and expand our
global BPO capabilities. We also divest businesisaswe deem no longer strategic to our ongoingatjms. Our historical acquisitions have
brought us new reseller and retail customers, Okppkers, and product lines, have extended the rgebic reach of our operations,
particularly in targeted markets, and have divexdiind expanded the services we provide to our Gighpliers and customers. We accoun
acquisitions using the purchase method of accogrstivd include acquired entities within our consatiédi financial statements from the closing
date of the acquisition.

Acquisitions during the fiscal year ended Noveml3£, 2010

On February 26, 2010, we purchased substantidlyf #he North American assets of Jack of All Gamies., a distributor of video gan
hardware and software. During the fiscal year endedember 30, 2010, we made certain adjustmertteetéair value of inventories and other
assets acquired, and liabilities assumed, relatélaig transaction. These adjustments had the ihgfdowering the purchase price by $5.3
million. The total consideration, as adjusted, %8%.4 million. The net tangible assets acquiredevg7.2 million and we recognized $4.5
million of intangible assets and $5.6 million inagtwill. The acquisition is fully integrated into odistribution segment and we expect it will
continue to expand our CE product offerings.

On November 17, 2010 we acquired 100% of the std&spire Technology Limited for $16.0 million, ihcling $3.2 million in earn-out
payments payable upon the achievement of certdastanes during the three years following the dathe acquisition. Aspire Technology
Limited is based in the United Kingdom and providesewal management through its proprietary softwdfe recognized $13.0 million in
goodwill and $4.8 million in intangible assets. Tdetermination of the fair value of the purchadeeand the net assets acquired is
preliminary.

On November 18, 2010, we acquired 100% of the std&ncover, Inc. for $24.0 million, including $5:illion in earn-out payments
payable after one year following the acquisitiotedgpon the achievement of certain milestones. #conc. is based in the United States and
provides warranty and license renewal servicessaftdvare. We recognized $9.0 million in goodwillda$7.0 million in intangible assets. The
determination of the fair value of the purchasegsand the net assets acquired is preliminary plinehase price is subject to a holdback of
$1.9 million for a period of twenty-four months inathe purchase date.

Aspire Technology Limited and Encover, Inc. arenigefully integrated into our GBS segment and aigeeied to enhance our BPO
service offerings through their proprietary, scidalarranty and license renewal management capabifind services.

The above acquisitions individually and in the aggte, did not meet the conditions of a materiald®ss combination and were not
subject to the disclosure requirements of accogrgiidance for business combinations utilizingghechase method of accounting.
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Acquisitions subsequent to fiscal year ended Novem®0, 2010

On December 1, 2010, we acquired 70% of the cagtibek of Marubeni Infotec Corporation, a subsigliai Marubeni Corporation, whi
SB Pacific Corporation Limited, or SB Pacific, @quity-method investee, acquired the remaining 8@%controlling interest. Please see
“Related Party Transactions” section for more infation on our investment in SB Pacific. Marubeffiotac Corporation, now known as
SYNNEX Infotec Corporation, is a distributor of €fuipment, electronic components and softwarepadal he aggregate consideration for
the transaction was JP¥700.0 million or approxitydtk&s$8.4 million, of which our direct share was$5® million. The purchase
consideration is subject to certain adjustmentedan SYNNEX Infotec Corporation’s balance sheef@ding, and the assumption of certain
liabilities totaling JP¥10.3 billion, or approxines US$125.8 million. We own 80% of SYNNEX Infot€orporation, inclusive of our
investment in SB Pacific. This acquisition is i thistribution segment and will enable our expam&ito Japan.

During the first quarter of fiscal year 2011, wejaiced the assets of the e4e, Inc., a privatelg-beimpany that provides BPO services,
for $23.0 million in cash, of which $1.0 million payable upon the achievement of certain postmdpsonditions. This acquisition is in our
GBS segment and is expected to bring additional B&4le, complement our service offerings and expamd¢ustomer base and geographic
presence.

Divestitures during the fiscal year ended NovemI3€y;, 2010

On December 28, 2009, we sold our controlling #sein China Civilink (Cayman), the results of whire presented in discontinu
operations. Please see the section “Discontinuedt@pns” for a detailed discussion on this tratisac

On July 31, 2010, we sold to MiTAC Internationatémtory and certain customer contracts primarilsitesl to contract assembly
customers jointly served by us and MIiTAC Internaéib The sale agreement includes earn-out andtystediring provisions, which are basec
operating performance metrics, achieved over agear twelve to eighteen months from closing dédethe defined customers included in the
transaction. Also, we will provide MiTAC Internatial certain transition services on a fee basisad@lsee the section “Related Party
Transactions” for a detailed discussion on thisgeation.

On August 31, 2010, we sold our controlling inteéiesNihon Daikou Shouji Co., Ltd., or NDS, for $3million to SB Pacific, a newly
formed company led by our founder and former ChairnRobert Huang. Concurrently, we invested in.8%3noncontrolling interest in SB
Pacific.

Acquisitions during the fiscal year ended NovemI3£, 2009

During the fiscal year ended November 30, 2009¢ampleted two acquisitions in our GBS segment. ighothese acquisitions, we
acquired web development services and complemeptaducts for a total consideration of $6.6 milli@ne of the acquisitions is reported
under discontinued operations. These acquisitiodsyidually and in the aggregate, did not meetdbeditions of a material business
combination and were not subject to the discloseggirements of accounting for business combinatigiiizing the purchase method of
accounting.

Building Acquisition
On July 30, 2009, we completed the purchase oédqusly leased administrative and warehouse fadiliFremont, California. The
facility is approximately one hundred and twentyheithousand square feet. The total purchase fotdéis facility was $12.2 million.
Restructuring Charges
In fiscal year 2007, in connection with the acdigsi of the Redmond Group of Companies, or RGCamounced a restructuring
program in Canada. During the fiscal year endedaxter 30, 2010, we made
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payments of $0.7 million, which is included in g&dl, general and administrative expenses, foreh@aining lease obligations on the RGC
facility. During the fiscal year ended November 3010, we accrued an additional $0.8 million fa& temaining lease obligations on the
facility. The remaining balances outstanding onlifgcand exit costs as of both November 30, 2048 2009 were $0.6 million. The lease
obligations are expected to be completed by Juidé.20

In conjunction with this restructuring program, hed recorded an impairment loss of $0.8 milliondgroperty located in Ontario,
Canada that was held for sale based on the faievaks costs to sell in accordance with Finamaiabunting Standards Board, or FASB, ASC
360, “Property, Plant and Equipment,” section, “Seduent Measurement.” In fiscal year 2009, thipery was sold for $1.6 million at a loss
of $.05 million.

Economic and Industry Trends

Our revenue is highly dependent on the-market demand for IT products. This -market demand is influenced by many fac
including the introduction of new IT products amdt®are by OEMs, replacement cycles for existingptdducts and overall economic growth
and general business activity. A difficult and dbaging economic environment may also lead to clédestion or decline in the IT distribution
industry and increased price-based competition.GB8 industry is also extremely competitive. Thetomers’ performance measures are
based on competitive pricing terms and qualityesf/ices. Accordingly, we could be subject to pricpressure and may experience a declit
our average selling prices for our services.

Seasonality

Our operating results are affected by the seadgrddlthe IT and CE products industries. We hawdrically experienced higher sales in
our fourth fiscal quarter due to patterns in theite budgeting, federal government spending andhmsing cycles of our customers and end-
users. In addition, with the addition of New Age&ltonics in 2008 and Jack of All Games in 2010ictvihave higher concentrations of CE
sales, we expect our fourth quarter seasonal spéiebe larger. These patterns may not be repeatatbsequent periods.

Deferred Compensation Plan

We have a deferred compensation plan for a limitedber of our directors and employees. We mairgdiability on our balance she
for salary and bonus amounts deferred by parti¢gpand we accrue interest expense on uninvestedramadnterest expense on the deferred
amounts is classified in selling, general and adstritive expenses on our consolidated statemémgearations. The participant may designate
one or more investments as the measure of invest@temn on the participant’'s account. The equégwsities are either classified as trading
securities or cost securities. Generally, the gdosses) on the deferred compensation securiteeseaorded in other income (expense), net
an equal amount is charged (or credited if losgesglling, general and administrative expensesing to compensation amounts which are
payable to the plan participants. For the defec@dpensation investments, we recorded a gain &flllion, a gain of $2.7 million and a loss
of $5.9 million, in the fiscal years ended 201002@&nd 2008, respectively.

Critical Accounting Policies and Estimates

The discussions and analyses of our consolidatedidial condition and results of operations aretas our Consolidated Financial
Statements, which have been prepared in confomvittygenerally accepted accounting principles i thnited States. The preparation of tr
financial statements requires us to make estinatdsassumptions that affect the reported amourdss#ts and liabilities, disclosure of any
contingent assets and liabilities at the finansiatement date, and reported amounts of revenuexgeshses during the reporting period. On an
ongoing basis, we review and evaluate our estinatdsassumptions, including those that relate toaats receivable, vendor programs,
inventories, goodwill and intangible assets, ammbine taxes. Our estimates are based on our hetesperience and a variety of other
assumptions that we believe to
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be reasonable under the circumstances, the refuwltisich form the basis for making our judgment attéte carrying values of assets and
liabilities that are not readily available from ettsources. Actual results could differ from thesemates under different assumptions or
conditions.

We believe the following critical accounting poésiare affected by our judgment, estimates andgmaptions used in the preparatior
our Consolidated Financial Statements.

Revenue RecognitiotWe generally recognize revenue as hardware anda@tproducts are shipped and as services arerpedo if a
purchase order exists, the sale price is fixedeterthinable, collection of the resulting accoueteivable is reasonably assured, risk of los:
title have transferred and product returns areoreatsly estimable. Shipping terms are typically B.Qwur warehouse. Provisions for sales
returns are estimated based on historical dataentecorded concurrently with the recognitionesfenue. These provisions are reviewed and
adjusted periodically by us. Revenue is reduce@éoly payment discounts and volume incentive esbaffered to customers.

We recognize revenue on certain service contrpotst;contract software support services, and exgmearranty contracts, where we are
not a primary obligor, on a net basis beginninthmfirst fiscal quarter of 2010. Approximately 4¥revenue was recorded on a net basis for
the fiscal year ended November 30, 2010.

Our Mexico operation primarily focuses on projestth the Mexican government and other local agenthat are long-term in nature.
Under the agreements, the payments are due on thijnbasis and are contingent upon performing @edarvices and meeting certain
conditions. We recognize product revenue and dogvenue on a straight-line basis over the tertthefcontract.

We provide our BPO services to our customers undetracts that typically consist of a master sawiagreement or statement of work,
which contains the terms and conditions of eaclgiamm and service we offer. These agreements aslyishort-term in nature and subject to
early termination by the customers or us for amgom, typically with 30 to 90 days notice. Typigdhe contracts are time-based or
transactions based. Revenue is generally recogoizedthe term of the contract if the service Hesaaly been rendered, the sales price is fixed
or determinable and collection of the resultingaagts receivable is reasonably assured.

Allowance for Doubtful Account8Ve provide allowances for doubtful accounts onamgounts receivable for estimated losses resulting
from the inability of our customers to make paymseot outstanding balances. In estimating the reguallowance, we take into consideration
the overall quality and aging of the accounts neadgle, credit evaluations of customers’ financ@hdition and existence of credit insurance.
We also evaluate the collectability of accounteieable based on specific customer circumstanecgggt economic trends, historical
experience with collections and value and adeqoécyllateral received from customers.

OEM Supplier Programd/e receive funds from OEM suppliers for inventorice protection, product rebates, marketing and
infrastructure reimbursement, and promotion prograPmoduct rebates are recorded as a reductioosbb€ revenue. Marketing, infrastructure
and promotion programs are recorded, net of dests, in selling, general and administrative egpeAny excess funds associated with these
programs are recorded in cost of revenue. We acehates based on the terms of the program ansgl sbdpialifying products. Some of these
programs may extend over one or more quarterlyrtieygoperiods. Amounts received or receivable flOEM suppliers that are not yet earned
are deferred on our balance sheet. Actual rebaggsvary based on volume or other sales achievelaesits, which could result in an increase
or reduction in the estimated amounts previoustywed. In addition, OEM suppliers may seek to cleahg terms of some or all of these
programs or cease them altogether. Any such chamgd lower our gross margins on products we gelkeenue earned. We also provide
reserves for receivables on OEM supplier prograong$timated losses resulting from OEM supplierability to pay, or rejections of such
claims by OEM suppliers.

Inventories Our inventory levels are based on our projectidifsitore demand and market conditions. Any suddesiide in demand
and/or rapid product improvements and technologibahges can cause us to have
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excess and/or obsolete inventories. On an ongasig owe review for estimated obsolete or unmabtetaventories and write-down our
inventories to their estimated net realizable vddased upon our forecasts of future demand andeheadkditions. These write-downs are
reflected in our cost of revenue. If actual madaiditions are less favorable than our forecasiditianal inventory reserves may be required.
Our estimates are influenced by the following cdagitions: sudden decline in demand due to econdovimturns, rapid product
improvements and technological changes, our altdityeturn to OEM suppliers a certain percentageunfpurchases, and protection from loss
in value of inventory under our OEM supplier agreeits.

Goodwill and Intangible Asset&oodwill represents the excess of the purchase prier the fair value of the identifiable net asset
acquired in an acquisition. We assess potentiaaimpent of our goodwill and intangible assets wtteare is evidence that recent events or
changes in circumstances have made recovery adsat’'acarrying value unlikely. We also assessmisiempairment of our goodwill and
intangible assets on an annual basis during outHfauarter, regardless if there is evidence opisian of impairment. If indicators of
impairment were present in intangible assets usegérations and future undiscounted cash flow®wet expected to be sufficient to recover
the assets’ carrying amount, an impairment lossldvbe charged to expense in the period identiflésk amount of an impairment loss would
be recognized as the excess of the asset’s canging over its fair value. Factors we considerontgnt, which may cause impairment,
include: significant changes in the manner of Ush® acquired asset, negative industry or econadraias, and significant underperformance
relative to historical or projected operating résuNo impairment loss was recorded for the perfédsented.

In accordance with ASC 350, “Intangible—Goodwillda@ther,” a two-step impairment test is requiredentify potential goodwiill
impairment and measure the amount of the goodmilirment loss to be recognized. In the first stieg fair value of each reporting unit is
compared to its carrying value to determine ifgleedwill is impaired. If the fair value of the ragiag unit exceeds the carrying value of the
assets assigned to that unit, then goodwill ismetired and no further testing is required. If taerying value of the net assets assigned to the
reporting unit were to exceed its fair value, thiee second step is performed in order to deterithi@eémplied fair value of the reporting unit’s
goodwill and an impairment loss is recorded fomarmunt equal to the difference between the imghédvalue and the carrying value of the
goodwill.

For the purpose of goodwill analysis, we have teorting units, as defined by ASC 350, “Intangibl@eedwill and Other.” Our
distribution services business segment is compi$ete Distribution Services reporting unit and thBS business segment is comprised of
one Contact Center reporting unit. We conductedaomual impairment analysis in the fourth quarfdiszal year 2010. Our goodwill
impairment analysis did not result in an impairmeimrge for the fiscal years ended 2010, 2009 6820

Determining the fair value of a reporting unit,a@ngible asset or a long-lived asset is judgmemdliavolves the use of significant
estimates and assumptions. We base our fair valiraates on assumptions that we believe are rebkphat are uncertain and subject to
changes in market conditions.

Long-lived assetdVe review the recoverability of our long-lived asseuch as property and equipment, when everdsairges in
circumstances occur that indicate the carryingevalithe asset group may not be recoverable. T$esasent of possible impairment is based
on our ability to recover the carrying value of #eset or asset group from the expected futuréspreash flows, undiscounted and without
interest charges, of the related operations. Baleash flows are less than the carrying valueidi assets, an impairment loss is recognized for
the difference between estimated fair value andy/cey value. The measurement of impairment requitesagement to estimate future cash
flows and the fair value of long-lived assets.Ha fiscal year ended November 30, 2010, we recaaddcthpairment of $0.2 million on our
long-lived assets.

Income TaxedAs part of the process of preparing our Consolidi&i@ancial Statements, we estimate our incomestaxeach of the tax
jurisdictions in which we operate. This procesoimes estimating our current tax expense togetlier asessing any temporary differen
resulting from the different treatment of certaems, such as the timing for recognizing revenukexpenses, for tax and accounting purpc
as well as
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estimating foreign tax credits. These differencey mesult in deferred tax assets and liabilitielsiclv are included in our consolidated balance
sheet. We assess the likelihood that our defeeeddsets, which include net operating loss camydrds and temporary differences that are
expected to be deductible in future years, wiltdmoverable from future taxable income or othergiaaning strategies. If recovery is not
likely, we provide a valuation allowance based anestimates of future taxable income in the vaitaxing jurisdictions, and the amount of
deferred taxes in excess of amounts that are ukignaonsidered more likely than not realizablee inovision for current and deferred taxes
involves evaluations and judgments of uncertairitigbe interpretation of complex tax regulatiolysviarious taxing authorities. Actual results

could differ from our estimates.

Results of Operations
The following table sets forth, for the indicategtipds, data as percentages of revenue:

Fiscal Years Ended November 3(

2010 2009 2008
(As Adjusted- (As Adjusted-
See Note 2) See Note 2)
Statements of Operations Data
Revenue 100.0(% 100.0(% 100.0(%
Cost of revenu (94.29) (94.59) (94.6%)
Gross profi 5.71 5.4¢ 5.3
Selling, general and administrative exper (3.40 (3.59 (3.4¢)
Income from continuing operations before non-opegatems, income taxes and
noncontrolling interes 2.31 1.94 1.8¢
Interest expense and finance charges (0.20 (0.29) (0.2
Other income (expense), r 0.0z 0.04 (0.10
Income from continuing operations before incomegaand noncontrolling intere 2.13 1.74 1.57
Provision for income taxe (0.79 (0.6 (0.598
Income from continuing operations before noncolitrglinterest, net of taxe 1.3¢€ 1.11 0.9¢
Income from discontinued operations, net of — 0.07 0.0¢
Gain on sale of discontinued operations, net o 0.1: — —
Net income 1.4¢ 1.1¢ 1.0¢
Net income attributable to noncontrolling inter — (0.09) (0.09)
Net income attributable to SYNNEX Corporati 1.4%% 1.1€% 1.07%
Fiscal Years Ended November 30, 2010, 2009 and 2d6&m Continuing Operations
Revenue
Fiscal Years Ended November 3( Percent Change
2010 2009 2008 2010 to 200 2009 to 200
(in thousands
Revenue $8,614,14. $7,719,19 $7,736,72! 11.€% -0.2%
Distribution Revenut 8,526,30! 7,639,09. 7,674,04 11.€% -0.5%
GBS Revenu: 112,38( 101,13t 82,49 11.1% 22.€%
Inter-Segment Eliminatiol (24,54%) (21,03 (19,81¢) 16.7% 6.2%
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In our distribution business, we sell in exces@@NO0 technology products (as measured by acgsHfrom more than 100 IT, CE a
OEM suppliers to more than 15,000 resellers. Tieeprof our products are highly dependent on themes purchased within a product
category. The products we sell from one periodéortext are often not comparable because of rdgidges in product models and features.
The revenue generated in our GBS segment rela@B@services such as demand generation, presgdesrt, product marketing, print and
fulfillment, back office support, ITO, renewal magjment and post-sales technical support. The gggment eliminations relate to the inter-
segment back-office support services provided byGBS segment to our distribution segment. GBSmaedo third parties is net of inter-
segment eliminations. The GBS programs and custgereice requirements change frequently from oms@eo the next and are often not
comparable.

Our revenue in the distribution segment increasad pver year because of the improvement in overatket conditions in both the US
and Canada following the economic recession irafigear 2009 which had impacted our channel salksnes. Our sales also benefitted from
our acquisition of Jack of All Games, Inc., new ders and sales initiatives. By product line, in pamison to fiscal year 2009, our networking
product sales increased 37%, system componentisatesised 24%, systems sales increased 19% aiptigral sales increased 12%. Our
revenue from software sales benefitted from thessaf gaming products but decreased by 9% as ceahparthe prior year period because of
the presentation of revenue generated from cestawice contracts, post-contract software supmrices, and extended warranty contracts on
a net basis beginning in fiscal first quarter 01@0See Note 2—Revenue Recognition. Revenue atsgfitied from the foreign exchange
translation of our Canadian operations as comp@réuke prior year.

In fiscal year 2010, revenue in the GBS segmemtased as compared to the prior year because @fuevfrom new customers and
increased call volumes in our BPO service contaatars.

Our decrease in distribution revenue for the figear ended November 30, 2009 from the fiscal gadied November 30, 2008 was
primarily attributable to the slow economic envineent which had caused a 10% to 15% decline in dwa@rannel volumes. Revenue was also
adversely impacted by the foreign exchange traoslatf our Canadian distribution operations. Thaselines were offset by market share
gains and the full year impact of the New Age Eimmics acquisition.

Our increase in GBS revenue for the fiscal yeaedrdovember 30, 2009 from the fiscal year endedeNdyer 30, 2008 was mainly due
to increased business, higher call volumes in ontact centers and additional revenue generated dur smaller acquisitions.

Gross Profit

Fiscal Years Ended November 3( Percent Change
2010 2009 2008 2010 to 200 2009 to 200
(in thousands’
Gross Profii $491,61¢ $ 423,03( $413,86:¢ 16.2% 2.2%
Percentage of Reven 5.71% 5.4&8% 5.35%

Our gross profit is affected by a variety of fastdncluding competition, average selling pricés, Yariety of products and services we
sell, the customers to whom we sell, our sourcesw#¥nue by segments, rebate and discount programsour suppliers, freight costs, resel
for inventory losses, acquisitions and divestitwEbusiness units, fluctuations in revenue, andnoit of business including our GBS services.

Our gross profit as a percentage of revenue ilfigear 2010 increased by 23 basis points ovealfigear 2009. Gross profit as a
percentage of revenue for fiscal year 2010 wascqipiately 25 basis points higher as a result obanting for certain service contracts, post-
contract software support services, and extendethmty contracts on a net basis in fiscal year 2@r gross profit was impacted by the sale
of inventory and customer contracts to MiTAC Int#tfonal, our acquisitions and changes in our miRusiness.
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Our gross profit as a percentage of revenue inecelbg 13 basis points in fiscal year 2009 over 2008arily due to net changes in our
product mix, expansion of our GBS services, grestiecess in maximizing our variable incentives pincing policies, and continued focus on
costs and freight management.

No specific customers, or changes in pricing sgatendividually or in the aggregate, contributéghsficantly to the change in gross
profit.

Selling, General and Administrative Expenses

Fiscal Years Ended November 30, Percent Change
2010 2009 2008 2010 to 200 2009 to 200
(in thousands
Selling, General and Administrative Exper $292,46t $ 273,38: $267,49¢ 7.C% 2.2%
Percentage of Reven 3.4(% 3.5%% 3.4%

Approximately two-thirds of our selling, generaldsadministrative expenses consist of personnescath as salaries, commissions,
bonuses, share-based compensation, deferred coatipensxpense or income, and temporary personsed.c8elling, general and
administrative expenses also include costs of acitifies, utility expense, professional fees, @ejation expense on our capital equipment, bad
debt expense, amortization expense on our intamgidets, and marketing expenses, offset in pagilmpursements from OEM suppliers.

Selling, general and administrative expenses iseén fiscal year 2010 from fiscal year 2009, thukigher headcount and increase in
personnel costs of $19.8 million and higher opatativerhead costs of $6.6 million. These increasas offset in part by a $4.8 million
decrease in bad debt expense, a $2.3 million deeieantangible amortization costs and a $1.0ioniltlecrease in deferred compensation
expenses. The increase in our personnel costsperdting overhead is due to the growth of our leggninvestments in strategic initiatives
our recent acquisitions, including of Jack of ABes, Inc. Our selling, general and administragixgenses were also adversely impacted by
the fluctuations in foreign exchange rates durhrgyytear.

Selling, general and administrative expenses isemén fiscal year 2009 from fiscal year 2008, baritta dollar basis as well as
percentage of revenue due to an increase in oarréefcompensation cost accrual of $8.6 million an increase in depreciation and
amortization expenses, mainly due to the acquisitiand leasehold improvements of $0.9 million.SEniecreases were offset in part by a
reduction of $3.8 million for personnel and professl expenses and a reduction of $2.3 millionvarbead, travel and communication cosi
a result of cost control efforts.
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Income from Continuing Operations before Non-Openag Items, Income Taxes and Noncontrolling Interest

Fiscal Years Ended November 30, Percent Change
2010 2009 2008 2010 to 200 2009 to 200
(in thousands

Income from continuin
operations before non-
operating items, income
taxes and noncontrollin

interest $199,15( $ 149,64¢ $146,36t 33.1% 2.2%
Percentage of Total
Revenue 2.31% 1.94% 1.8%%

Distribution income from
continuing operations
before non-operating
items, income taxes an

noncontrolling interes 187,47¢ 137,72: 138,82t 36.1% -0.8%
Percentage of Distribution
Revenue 2.2(% 1.8(% 1.81%

GBS income fron

continuing operations

before non-operating

items, income taxes an

noncontrolling interes 11,67 11,92¢ 7,54( -2.1% 58.2%
Percentage of GBS Rever 10.3% 11.7%% 9.14%

Our income from continuing operations before noerafing items, income taxes and noncontrollingregeas a percentage of revenue
increased to 2.31% in fiscal year 2010 from 1.94%b 5.89% in fiscal years 2009 and 2008, respegtivkle to improvements in gross marg
in our distribution segment, partially offset byher selling, general and administrative experibBease margins were also higher as a result of
accounting for revenue from certain service coltérguost-contract software support services, atehebed warranty contracts on a net basis
beginning in fiscal year 2010.

Our distribution segment income from continuing r@iens before non-operating items, income taxesramcontrolling interest as a
percentage of distribution revenue improved 40spsints to 2.20% in fiscal year 2010 from 1.80%iscal year 2009. The margins were
higher as a result of accounting for certain sergiontracts, post-contract software support sesyimed extended warranty contracts on a net
basis in fiscal year 2010. In addition, the impmmeat in margins was due to higher gross profitatsland lower selling, general and
administrative costs as a percentage of revenwetalincreased leverage of fixed costs includeskiling, general and administrative expen

Our distribution segment income from continuing i@iens before non-operating items, income taxesramcontrolling interest as a
percentage of distribution revenue decreased @4 Br fiscal year 2009 from 1.81% for fiscal y@808 primarily due to higher selling,
general and administrative expenses offset by higress profit due to changes in the mix of ouritess, foreign exchange impact on
inventory purchases, greater success in maximuaimgariable incentives, and other cost reductions.

Our GBS segment income from continuing operaticfsie non-operating items, income taxes and nonaling interest as a
percentage of GBS revenue decreased 140 basis poih0.39% for fiscal year 2010 from 11.79% in piier year due to the impact of
fluctuations in foreign currency exchange rate®perating costs and higher administrative costs.ilibrease in administrative expenses was
due to initiatives undertaken to support the bussrgrowth in this segment, and higher non-billggdesonnel costs incurred for contact center
agents in their training period. In addition, weasled a $2.1 million accrual for a statutory bessexpense.

38



Table of Contents

Our GBS segment income from continuing operaticfsie non-operating items, income taxes and nonaling interest as a
percentage of revenue increased 265 basis poarts9r1% in fiscal year 2008 to 11.8% in fiscal y2@09 primarily due to increased volume
of business and better utilization of resourcesuncontact centers.

Interest Expense and Finance Charges, Net

Fiscal Years Ended November 30, Percent Change
2010 2009 2008 2010 to 200 2009 to 200
(As Adjusted - (As Adjusted -
See Note 2) See Note 2)

(in thousands;
Interest expense al
finance charges, n $17,11¢ $ 18,03: $ 17,20¢ -5.1% 4.8%
Percentage of reveni 0.2(% 0.24% 0.22%

Amounts recorded in interest expense and finanaegels, net, consist primarily of interest experaid pn our lines of credit and other
debt, fees associated with third party accountsivable flooring arrangements, non-cash interegérse on our convertible debt and the
pledge of accounts receivable through our secatitim facilities, offset by income earned on owsltavestments and financing income from
our multi-year distribution service contracts i dexico operation.

The decrease in interest expense and finance chargg in fiscal year 2010 from fiscal year 2008s due to lower interest rates, and
lower finance charges resulting from lower floorggjes. This decrease in expense was offset byn§ilidn lower interest income primarily
relating to our Mexico distribution service contrac

The change in interest expense and finance changgdn fiscal year 2009 from fiscal year 2008 weeinly due to lower finance charges
of $6.8 million as a result of lower borrowingswer flooring sales, and lower interest rates. Teisrease was partially offset by $5.7 million
of lower interest income primarily from our Mexioperation.

Other Income (Expense), Net

Fiscal Years Ended November 3( Percent Change
2010 2009 2008 2010 to 200 2009 to 200
(in thousands
Other income (expense), r $1,55( $ 3,03¢ $(7,812) -48.9% 138.9%
Percentage of reveni 0.02% 0.04% -0.1(%

Amounts recorded as other income (expense), nktdadoreign currency transaction gains and logsgsstment gains and losses
(including those in our deferred compensation p&rg other non-operating gains and losses.

The change in other income (expense), net, inlfisgar 2010 from fiscal year 2009, was primarilyeda gains from our trading securit
being lower by $2.0 million than in the prior yeforeign exchange losses that were $0.8 millionentban in the prior year; and a charge of
$0.4 million for other-than-temporary impairmentaur cost method and available-for-sale investmérttese reductions were offset by the
gains of $0.8 million and $0.5 million recognizenl the sale of the BDG division of SYNNEX Canada ltéd, or SYNNEX Canada, and NC
respectively.

The increase in other income, net, in fiscal y&dy®from fiscal year 2008, was primarily due tongadf $9.6 million on deferred
compensation investments and foreign exchange g&ibt.0 million.
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Provision for Income Taxes
Income taxes consist of our current and deferreéxpense resulting from our income earned in déimaad foreign jurisdictions

Our effective tax rate in both the fiscal years@@hd 2009 was 36.4%. The effective tax rate wafigear 2010 benefitted from the
release of certain tax reserves resulting fronctrelusion of the Internal Revenue Service, or Ifa% audits and the expiration of certain
statute of limitations. This was offset by the lo§sax holidays in a foreign location and the ay@sin the mix of income in the different tax
jurisdictions in which we operate. Our effectivé tate was 36.4% in fiscal year 2009 as comparéid avi effective tax rate of 36.9% in fist
year 2008. The effective tax rate in fiscal yedd2Was slightly lower than in fiscal year 2008 nmatrily due to higher profit contributions fro
lower tax jurisdictions as well as certain favospermanent differences and an impact on defeaeddsets in certain foreign jurisdictions.

Our future effective tax rates could be adverséigcted by earnings being lower than anticipateddontries where we have lower
statutory rates and earnings being higher thamipated in countries where we have higher statutatgs, by changes in the valuations of our
deferred tax assets or liabilities, or by changesterpretations in tax laws, regulations or actg principles. In addition, we are subject to
the continuous examination of our income tax retuythe IRS and other tax authorities. We regylaskess the likelihood of adverse
outcomes resulting from these examinations to deter the adequacy of our provision for income taxes

Net Income Attributable to Noncontrolling Interests

Net income attributable to noncontrolling intereggresents the share of net income attributabd¢hters, which is recognized for t
portion of subsidiaries’ equity not owned by usAlpril 2007, we acquired a controlling interesiGhina Civilink (Cayman), which operates in
China as HiChina Web Solutions. HiChina Web Sohgiwas sold in December 2009 and is presentedaoudiinued operations in our
Consolidated Statements of Operations.

In March 2008, we acquired a controlling interesNihon Daikou Shouiji Co., Ltd., or NDS, which opess in Japan. On August 31,
2010, we sold our controlling interest in NDS to B&ific Corporation Limited, a newly formed compdad by our founder and former
Chairman Robert Huang, and in which we own a notrotiimg interest.

On September 30, 2010, we acquired a controllitgrést in Occidental Business Services, S.A., whidvides call center services in
Costa Rica.

The above noncontrolling interests are containglimwbur GBS segment.

Discontinued Operations

On December 28, 2009, China Civilink (Cayman), whiperates in China as HiChina Web Solutions, wébte Alibaba.com Limited.
HiChina Web Solutions provides domain name redistnaweb site hosting and design. HiChina Web satuwas a subsidiary of SYNNEX
Investment Holdings Corporation, a wholly-ownedysidiary company of SYNNEX Corporation. Under thents of the agreement, we
received $65.4 million for our estimated 79% coltitrg ownership in HiChina Web Solutions. The togaln recorded on the sale was $11.4
million, net of $1.2 million income taxes. We, thitimate parent, have agreed to guarantee theaildits of SYNNEX Investment Holdings
Corporation up to $35.0 million in connection witte sale of HiChina Web Solutions. HiChina Web 8ohs was a part of our GBS segment.
We have no significant continuing involvement ie tiperations of HiChina Web Solutions. In conjunctivith the sale of HiChina Web
Soution, we recorded a contingent liability of $&illion.
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Under the provisions of FASB ASC 360, “PropertyariRland Equipment,” the sale of HiChina Web Sohdiqualified as a discontinued
operation. Accordingly, we have excluded resultsli@@hina Web Solution’s operations from our condated statements of continuing
operations for the fiscal years ended Novembe800, 2009 and 2008 to present this business @odismued operations.

The following table shows the results of operatiohbliChina Web Solutions for fiscal years ended/&lober 30, 2010, 2009 and 2008,
which are included in the earnings from discontthoperations:

Fiscal Years Ended November 3(

2010 2009 2008
(in thousands)

Revenue $ 2,95¢ $ 37,08 $ 31,50¢
Cost of revenu (1,706 (16,079 (13,450
Gross profi 1,25¢ 21,00: 18,05¢
Selling, general and administrative exper (1,199 (15,736 (12,579
Income from operations before r-operating items, income taxes and noncontrollirigrést 54 5,267 5,481
Interest income (expense and finance charges 17 413 57t
Other income (expense), r 5 () (19
Income before income taxes and noncontrolling et 76 5,67: 6,03’
(Provision for) benefit from income tax @ (474 61C
Income from discontinued operatic 75 5,19¢ 6,64
Income from discontinued operations attributabledacontrolling interes (16) (1,290 (918
Income from discontinued operations attributablSYONNEX Corporatior $ 59 $ 3,90¢ $ 5,72¢

* Includes the results of operations from Decemb@009 to the disposition date of December 28, 2

The following are the carrying amounts of majoisskes of assets and liabilities of HiChina Web Sof's discontinued operations which
were classified as held for sale as of Novembe2809:

As of November 30, 20C
(in thousands)

Assets
Cash and Cash equivalel $ 21,59(
Shor-term investment 8,952
Property and equipment, r 6,25¢
Goodwill 29,92(
Intangible assel 3,67(
Other asset 3,791
Total assets held for se $ 74,18¢
Liabilities
Current deferred liabilitie $ 10,19¢
Other liabilities 7,95(
Total liabilities related to assets held for < $ 18,14¢
Noncontrolling interes $ 7,40¢
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Liquidity and Capital Resources
Cash Flows

Our business is working capital intensive. Our vilogkcapital needs are primarily to finance accouetgivable and inventory. We rely
heavily on debt, accounts receivable flooring papgs, our securitization program and our revolvegpam for our working capital needs.

We have financed our growth and cash needs topdimbarily through working capital financing faciés, convertible debt, bank credit
lines and cash generated from operations. The pyioses of cash have been to fund working cagalcquisitions and for the generation of
increased sales.

To increase our market share and better serveustiorners, we may further expand our operationsutiironvestments or acquisitions.
We expect that such expansion would require afainitvestment in personnel, facilities and openasi These investments or acquisitions
would likely be funded primarily by additional bowings or issuing common stock.

Net cash used in operating activities was $65.8aniln fiscal year 2010 compared to net cash gtediby operating activities of $262.0
million in fiscal year 2009. Net cash used in ofiegpactivities in the fiscal year ended Novemb@r 3010 was mainly due to the purchase of
inventory as business levels increased resultirg2#0.1 million higher inventory; higher accourgseivable of $156.8 million due to higher
sales year over year in the U.S. and Canada; giethvendor receivable balance of $29.6 million tukigher volume and the timing of
payments. The above increases were partially dffgétigher accounts payable of $220.2 million;inebme of $128.1 million; and collections
on our receivables from affiliates of $12.9 million

Net cash provided by operating activities was $26@2illion in fiscal year 2009. Cash provided by myigng activities in fiscal year 2009
was primarily due to an increase in accounts payab$103.0 million; net income of $90.8 milliorectease in other assets of $44.7 million,
which was mainly due to a decrease in deferrecsafghe multi-year contracts from our Mexico opien offset by decrease in deferred
liabilities of $24.8 million; and an increase ircaants receivable of $6.5 million.

In May 2009, our Canadian revolving accounts read@i¥ securitization program was refinanced witk@used revolving credit
arrangement. As a result, the related accountsvadade was brought on-balance sheet as compareff-balance sheet under the prior
arrangement. At the time of refinancing, $53.1 imillof accounts receivable was recorded on-balaheet.

Net cash provided by operating activities was $52il6on in fiscal year 2008. Cash provided by agierg activities in fiscal year 2008
was primarily due to $83.1 million of net incomedecrease in other assets of $41.6 million; offsedn increase in accounts receivable of
$45.0 million; increase in inventories of $16.4lioil; decrease in accounts payable of $36.6 millaor a decrease in deferred liabilities of
$29.2 million. The decrease in other assets aneridef liabilities resulted from the decrease iredeid revenue and deferred costs of the multi-
year contracts from our Mexico operatit

Net cash provided by investing activities was $tillion in fiscal year 2010, which includes $37.8lian cash received from the sale of
our businesses; $9.7 million in proceeds from ald+to-maturity term deposits, net of purchases; @a$15.2 million decrease in our restricted
cash; partially offset by $47.4 million cash usedthe acquisition of Jack of All Games and thefloguarter acquisitions in our GBS segment
and $12.7 million investment in capital expenditur€ash received from the sales of our busineasglies $33.1 million from the sale of
HiChina Web Solutions, $3.2 million from the safetee BDG division of SYNNEX Canada, and $1.5 noitlifrom the sale of NDS.

Net cash used in investing activities was $69.8ianiland $65.7 million in fiscal years 2009 and 80fespectively. Cash used in
investing activities in fiscal year 2009 was prifhafor capital expenditures of $25.0 million, whiincludes the purchase of a previously le
administrative and warehouse building in Fremont,
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California for $12.2 million, increase in restridteash of $15.7 million which primarily relateslézkbox collections under our borrowing
arrangements, and also for our future paymentsito@ndors relating to the long-term projects atMexico operation and purchase of short-
term investments net of proceeds of $12.7 mill@ash used in investing activities in fiscal yea@@Was primarily for the acquisition of New
Age Electronics and others for $28.0 million inaiofnet of cash acquired of $16.9 million) and taExpenditures of $33.5 million, which w
primarily for the construction of a new logistieiflity in Olive Branch, Mississippi and the exp@amsof our sales and marketing headquarters
in Greenville, South Carolina.

In 2009, investments with maturities from the daftpurchase greater than three months and lesotimgear were corrected to classify
such amounts as short-term investments ratherdsim equivalents. The impact as of November 308 226 a $3.0 million reduction in cash
and a corresponding increase in short-term invesgndhe impact to cash flow from investing actestfor fiscal year 2008 was not material;
accordingly, no amounts were revised. We conclutatithe correction was not material to prior pgrgmnual consolidated financial
statements and to the interim consolidated findistéaements for fiscal 2009 based on SEC Stafb@nting Bulletin No. 99: Materiality. We
presented corrected consolidated statements offloaeh for each of the interim periods in fiscal020in the fiscal 2010 comparative interim
consolidated financial statements.

Net cash provided by financing activities was $98iBion in fiscal year 2010, consisting primarity net receipts from our securitization
arrangements and our revolving line of credit, peuts from the issuance of common stock, and thesexex benefit from share-based
compensation which was partially offset by loweobaoverdraft. Net cash used by financing activities $183.3 million in the fiscal year
2009 and was primarily related to net paymentswrsecuritization arrangements, bank loans andexalving line of credit, partially offset
by proceeds from the issuance of common stock.

Our consolidated statements of cash flow for thedii years 2009 and 2008 include the cash balamtksash-flow activities of our
discontinued operations.

We believe the unused portions of the lines ofiti@u our arrangements are sufficient to supportamerating activities.

Interest paid in fiscal years 2010, 2009 and 2088 $43.5 million, $18.0 million and $9.6 milliorespectively. It increased by $8.4
million from 2008 to 2009 due to all financing argements being treated as on-balance sheet arrantgein 2009.

Capital Resources

Our cash and cash equivalents totaled $88.0 milimh$37.8 million as of November 30, 2010 and 2088pectively. We believe we
will have sufficient resources to meet our presemt future working capital requirements for thetrteselve months, based on our financial
strength and performance, existing sources ofdityiavailable cash resources and funds availabdker our various borrowing arrangements.

In May 2008, we issued $143.8 million of aggregaiacipal amount of our 4.0% Convertible Senior &otlue 2018, or the Notes, in a
private placement. However, under certain circumsta we may redeem the Notes, in whole or in frgash on or after May 20, 2013, at a
redemption price equal to 100% of principal amaqalos any accrued and unpaid interest. In addiifarertain triggering events are met, the
Notes can be converted into shares of common stbahky time before their maturity. Because we culyantend to settle the Notes using ¢
at some future date, we maintain within our Amended Restated U.S. Arrangement and the Amende®asthted Revolver ongoing featu
that allow us to utilize cash from these facilitteccash settle the Notes, if desired. (See OnfiBal&heet Arrangements). These borrowing
arrangements are renewable on their expiratiorsds¥e have no reason to believe that these arraagsmwill not be renewed as we continue
to be in good credit standing with the participgtfmancial institutions. We have had similar beviag arrangements with various financial
institutions throughout our years as a public comyp&Ve also retain the ability to issue equity s&@s and utilize the proceeds to cash-settle
the Convertible Senior Notes. See Note 14.
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On-Balance Sheet Arrangements

We primarily finance our U.S. operations with ac@mts receivable securitization program, or th®. Arrangement. On November :
2010, we amended and restated the U.S. Arrangamglacing the lenders and the lead agent, or thenled and Restated U.S. Arrangement.
We can now pledge up to a maximum of $400.0 miliiok).S. trade accounts receivable, or the U.SeRables, as compared to a maximum
of $350.0 million under the previous agreement. iftaurity date of the Amended and Restated U.Sargrement is November 12, 2013. The
effective borrowing cost under the Amended and &edtU.S. Arrangement is a blend of the prevaitiagler commercial paper rates plus a
program fee of 0.60% per annum based on the usgidmpof the commitment, and a facility fee of 0%6(@er annum payable on the aggregate
commitment of the lenders. Prior to the amendmtéeteffective borrowing cost was a blend of thevpileng dealer commercial paper rates,
plus a program fee of 0.65% per annum based ongke portion of the commitment and a facility fé€®.65% per annum payable on the
aggregate commitment. The balance outstandingeAmhended and Restated U.S. Arrangement as of Nose®0, 2010 was $209.1 million.
The balance outstanding under the U.S. Arrangea®nf November 30, 2009 was $119.0 million.

Under the terms of the Amended and Restated Usangement, we sell, on a revolving basis, our B&:eivables to a wholly-owned,
bankruptcy-remote subsidiary. The borrowings areléd by pledging all of the rights, title and i&trin and to the U.S. Receivables as
security. Any borrowings under the Amended and &edtU.S. Arrangement are recorded as debt onamsotidated balance sheet. As is
customary in trade accounts receivable securitinairangements, a credit rating agency’s downgoétiee third party issuer of commercial
paper or of a back-up liquidity provider (which pides a source of funding if the commercial paparkat cannot be accessed) could result in
an increase in our cost of borrowing or loss of fmancing capacity under these programs if theroencial paper issuer or liquidity back-up
provider is not replaced. Loss of such financingacdty could have a material adverse effect onfioancial condition and results of
operations.

We have a senior secured revolving line of credédrsgement, or the Revolver, with a financial ingion. On November 12, 2010, we
amended and restated the revolver, or the Amend@dRastated Revolver, to remove one of the leraeisncrease the maximum commitn
of the remaining lender from $80.0 million to $1@@nillion. The Amended and Restated Revolver rstaimaccordion feature to increase the
maximum commitment by an additional $50.0 millior$150.0 million at our request, in the event thgent lender consents to such increase
or another lender participates in the Revolveerkst on borrowings under the Amended and ResReedlver is based on a base rate or
LIBOR rate, at our option. The margin on our LIB@dRe is determined in accordance with our fixedgbaoverage ratio under the Revolver
and is currently 2.25%. Our base rate is determbasgtd on the higher of (i) the financial institats prime rate, (ii) the overnight federal
funds rate plus 0.50% or (iii) one month LIBOR plu8%. An unused line fee of 0.50% per annum ispbeyif the outstanding principal
amount of the Amended and Restated Revolver ighesshalf of the lender's commitment, howevert fea is reduced to 0.35% if the
outstanding principal amount of the Revolver isagee than half of the lender's commitment. The Adeshand Restated Revolver is secured
by our inventory and other assets and expires orehdber 12, 2013. It would be an event of defauttaurthe Amended and Restated Revolver
if (1) a lender under the Amended and Restated Ar@ngement declines to extend the maturity daseng point within 60 days prior to the
maturity date of the Amended and Restated U.S.nyement, unless availability under the AmendedRestated Revolver exceeds $60.0
million or we have a binding commitment in placeg@aew or replace the Amended and Restated U.&ngement or (2) at least 20 days prior
to the maturity date of the Amended and Restat&l Atrangement we do not have in place a bindingradgment to renew or replace the
Amended and Restated U.S. Arrangement on subdtasiimilar terms and conditions, unless we haveanmunts outstanding under the
Amended and Restated Revolver at such time. Thagsene borrowing outstanding as of November 30, 201D2009, respectively.

SYNNEX Canada replaced its C$30.0 million revolvimg of credit arrangement, or Canadian Arrangeireard replaced its C$110.0
million accounts receivable securitization prognaith a secured revolving credit arrangement, orGheadian Revolving Arrangement in V
2009, having a maximum commitment of C$125.0 millidhe Canadian Revolving Arrangement provideshdirsit of $5.0 million for
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the issuance of standby letters of credit. As oféber 30, 2010, there were outstanding standtgréesf credit totaling $3.3 million.
SYNNEX Canada has granted a security interest bataatially all of its assets in favor of the lendader this revolving credit facility. In
addition, we pledged our stock in SYNNEX Canadadkteral for the Canadian Revolving Arrangemdie Canadian Revolving
Arrangement expires in May 2012. The interest agiglicable is equal to (i) a minimum rate of 2.5Mspa margin of 1.25% for a Base Rate
Loan in Canadian Dollars, (ii) a minimum rate d2%% plus a margin of 2.50% for a Base Rate Lodd.8 Dollars, and (iii) a minimum of
1.0% plus a margin of 2.75% for a BA (Bankers Ad¢aape) Rate Loan. A fee of 0.375% per annum is lpayaith respect to the unused
portion of the commitment. The balances outstandimder our Canadian Revolving Arrangement as ofdddver 30, 2010 and 2009 were
$36.2 million and $29.1 million, respectively.

SYNNEX Canada had a credit facility with a finariérestitution in Canada which allowed SYNNEX Canadassue documentary letters
of credit. The limit on this facility was C$0.4 iidin with 180 days validity. The limit had been vegd in February 2010, as a result of the sale
of the BDG division from C$30.0 million to C$0.4 liran. In connection with this credit facility, wiead issued a guarantee of SYNNEX
Canada’s obligations in favor of the financial ington in Canada, which was reduced to C$7.0 onillirom C$20.0 million. The facility was
terminated on October 5, 2010 and we were relefasedthe guarantee on January 5, 2011.

As of November 30, 2010, we had outstanding lettésedit amounting to $0.8 million under a lettércredit facility and as of
November 30, 2009, we had $2.1 million borrowingsstanding under other lines of cre:

We also have a term loan and mortgage facilityam&2ia with a financial institution with balancess8f7 million and $10.0 million as of
November 30, 2010 and 2009, respectively, whictiregpn 2017. Future principal payments due aftevéinber 30, 2010 under our borrow
arrangements, the term loan and mortgage in Caaadgpayments due under our operating lease ameerge are as follows (in thousands):

Payments Due by Period
Less than 1-3 >5
Total 1 Year Years 3-5 Years Years
(in thousands)

Contractual Obligations:

Principal debt paymen $255,01° $245,97: $ 1,37- $ 1,52¢ $6,14¢

Interest on dek 3,82¢ 1,07¢ 892 73¢ 1,121

Non-cancelable operating leas 43,14¢ 16,56¢ 19,82¢ 6,754 —
Total $301,99: $263,61- $22,09! $ 9,01¢ $7,267

Due to the uncertainty of the timing and amount thay be settled in cash, the convertible senitesxdescribed in Note 14 have not
been included in the table above.

We have also issued guarantees to certain venddrieaders of our subsidiaries for an aggregateuatnaf $108.5 million as of
November 30, 2010 and $105.1 million as of Novendfr2009. We are obligated under these guaratagesy amounts due should ¢
subsidiaries not pay valid amounts owed to theidees or lenders. As of November 30, 2010 we hiabdity of $10.5 million for
unrecognized tax benefits under certain tax posstids we are unable to reasonably predict thentimof settlement of these liabilities, the
table above excludes such liabilities.

Off-Balance Sheet Arrangements

Our Canadian subsidiary, SYNNEX Canada, replacedocounts receivable securitization program inadan with a secured revolving
credit arrangement, or the Canadian Revolving Ayeament, in May 2009. Prior to its replacement,Glamadian accounts receivable
securitization program was accounted for as atfbalffince sheet transaction because we funded tla@eely by selling our rights, title and
interest in U.S. and
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Canadian trade receivables, or Canadian Receivdblése financial institution on a fullgerviced basis. The Canadian Revolving Arrange!
is accounted for as an on-balance sheet transaction

Covenants Compliance

In relation to our Amended and Restated U.S. Areamgnt, the Amended and Restated Revolver and thadza Revolving
Arrangement, we have a number of covenants andatésts that, among other things, require us tmply with certain financial and other
covenants and restrict our ability to incur additibdebt. These covenants require us to maintaaifspd financial ratios and satisfy certain
financial condition tests, including minimum netryoand fixed charge coverage ratio. They alsotlouar ability to make or forgive
intercompany loans, pay dividends and make didiohe, make certain acquisitions, repurchase amakstreate liens, cancel debt owed to us,
enter into agreements with affiliates, modify tleure of our business, enter into sale-leasebaaksadctions, make certain investments, enter
into new real estate leases, transfer and seltsagsacel or terminate any material contractsraarhe or consolidate. The covenants also limit
our ability to pay cash upon conversion, redemptiorepurchase of the Notes, as defined belowgestly certain liquidity tests. As of
November 30, 2010, we were in compliance with atenial covenants for the above arrangemt

Convertible Debt

In May 2008, we issued $143.8 million of aggregaiacipal amount of our 4.0% Convertible Senior &otlue 2018, or the Notes, in a
private placement. The Notes have a cash couperesttrate of 4.0% per annum. Interest on the Neteayable in cash semi-annually in
arrears on May 15 and November 15 of each yeambieg November 15, 2008. In addition, we will pegntingent interest in respect of any
six-month period from May 15 to November 14 or frblovember 15 to May 14, with the initial six-morglriod commencing May 15, 2013,
if the trading price of the Notes for each of the trading days immediately preceding the first dighe applicable six-month period equals
120% or more of the principal amount of the Nof&gring any interest period when contingent interegtayable, the contingent interest
payable per Note is equal to 0.55% of the avenaglrtg price of the Notes during the ten tradingsdanmediately preceding the first day of
the applicable six-month interest period. The Nateture on May 15, 2018, subject to earlier red@nptepurchase or conversion.

Holders may convert their Notes at their optioamy time prior to the close of business on therimss day immediately preceding the
maturity date for such Notes under the followingeimstances: (1) during any fiscal quarter afterfitbcal quarter ended August 31, 2008 (and
only during such fiscal quarter), if the last reedrsale price of our common stock for at leastr&8ing days in the period of 30 consecutive
trading days ending on the last trading day ofitlediately preceding fiscal quarter is equal tonare than 130% of the conversion price of
the Notes on the last day of such preceding figoatter, (2) during the five business-day periddradny five consecutive trading-day period,
or the Measurement Period, in which the tradingegpper $1,000 principal amount of the Notes foheday of that Measurement Period was
less than 98% of the product of the last reportde grice of the common stock and the conversitmahthe Notes on each such day; (3) if we
have called the particular Notes for redemptioriil time close of business on the business day poitine redemption date; or (4) upon the
occurrence of certain corporate transactions. tit@ad, holders may also convert their Notes airtbption at any time beginning on
November 15, 2017, and ending at the close of bgsion the business day immediately preceding #terity date for the Notes, witho
regard to the foregoing circumstances. Upon comwersve will pay or deliver, as the case may bsh¢ahares of the common stock or a
combination thereof at our election. The initiahgersion rate for the Notes will be 33.9945 shafesommon stock per $1,000 principal
amount of Notes, equivalent to an initial convemgpoice of $29.42 per share of common stock. Sactversion rate will be subject to
adjustment in certain events but will not be adjdgbr accrued interest, including any addition&iest and any contingent interest.

We may not redeem the Notes prior to May 20, 2818.may redeem the Notes, in whole or in part, &mhcon or after May 20, 2013, at
a redemption price equal to 100% of the principabant of the Notes to be redeemed, plus any acanddinpaid interest to (including any
additional interest and any contingent interest},dxcluding, the redemption date.
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Holders may require us to repurchase all or a pomif their Notes for cash on May 15, 2013 at apase price equal to 100% of the
principal amount of the Notes to be repurchasads phy accrued and unpaid interest to (includingaaiditional interest and any contingent
interest), but excluding, the repurchase date elinvdergo a fundamental change, holders may regsiite purchase all or a portion of their
Notes for cash at a price equal to 100% of thecjpal amount of the Notes to be purchased, plusaaoyued and unpaid interest to (includ
any additional interest and any contingent int@réstt excluding, the fundamental change repurchase.

The Notes are senior unsecured obligations of andsrank equally in right of payment with otherisemnsecured debt and rank senior
to subordinated notes, if any. The Notes effecfivahk junior to any of our secured indebtedneghécextent of the assets securing such
indebtedness. The Notes are also structurally sliteted in right of payment to all indebtedness atieér liabilities and commitments
(including trade payables) of our subsidiaries. maeproceeds from the Notes were used for generpbrate purposes and to reduce
outstanding balances under the U.S. ArrangementtenRevolver.

The Notes are governed by an indenture, dated s&pfl2, 2008, between us and U.S. Bank Nationabgiation, as trustee, which
contains customary events of default.

The Notes as hybrid instruments are accountedrageciible debt and are recorded at carrying valbe. right of the holders of the Notes
to require us to repurchase the Notes in the eMemfundamental change and the contingent intéeastire would require separate
measurement from the Notes; however, the amounsignificant. The additional shares issuable folltg certain corporate transactions do
require bifurcation and separate measurement fhreniNbtes.

In the first quarter of fiscal year 2010, we addptew standards effective December 1, 2009, tretgéd the accounting for the Notes.
Under the previous standards the Notes were rezedmntirely as a liability at historical value.dacordance with the provisions of the new
standards, we retrospectively recognized bothhdlitiaand an equity component of the Notes in anrmea that reflects our non-convertible debt
borrowing rate at the date of issuance of 8.0%.vidlee assigned to the debt component which igstienated fair value, as of the issuance
date, of a similar note without the conversion dieatvas determined to be $120.3 million. The défere between the Note cash proceeds and
this estimated fair value was estimated to be $28lkbn and was retroactively recorded as a dédtalint and will be amortized to interest
expense and finance charges, net over the fiveparaod to the first put date, utilizing the effeetinterest method. The corresponding offset
was recorded to additional paid-in capital and adisisted for deferred taxes of $9.2 million. Ungieid debt issuance costs of $3.6 million
associated with the Notes were allocated betweetiahility and equity components of the debt io@dance with the provisions of the new
standard.

As of November 30, 2010, the remaining amortizapieriod is approximately 29 months assuming themgation of the debentures at
first purchase date of May 20, 2013. Based on h caspon interest rate of 4.0%, we recorded contehinterest expense of $6.5 million, $
million and $3.6 million during the fiscal yearsden November 30, 2010, 2009 and 2008, respectiBalyed on an effective rate of 8.0%, we
recorded non-cash interest expense of $4.5 milfidr) million and $2.2 million during the fiscalars ended November 30, 2010, 2009 and
2008, respectively. As of both November 30, 2018 2009, the carrying value of the equity comporwérihe Notes, net of allocated issuance
costs, was $22.8 million. As of November 30, 2ah®@, if-converted value of the Notes did not excésedprincipal balance.

Related Party Transactions

We have a business relationship with MiTAC Inteioral Corporation, or MiTAC International, a pulbji-traded company in Taiwe
that began in 1992 when it became our primary itoreabrough its affiliates. As of November 30, 20MITAC International and its affiliates
beneficially owned approximately 29% of our comnstock. In addition, Matthew Miau, the Chairman Eitusrof our Board of Directors, is
the Chairman of MIiTAC International and a direatorofficer of MiTAC International’s affiliates. Aa result,
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MITAC International generally has significant inflace over us and over the outcome of all mattdysigted to stockholders for consideration,
including any of our mergers or acquisitions. Amatiger things, this could have the effect of delgyideterring or preventing a change of
control over us with the loss of any premium thiatkholders otherwise might receive in connectigiiwuch a transaction.

Until July 31, 2010, we worked with MiTAC Internatial on OEM outsourcing and jointly marketed MiTA@ernational’s design and
electronic manufacturing services and our conttasembly capabilities. This relationship enabletbusuild relationships with MiTAC
International’s customers. On July 31, 2010, MiThk@rnational purchased certain assets relatedrtoantract assembly business including
inventory and customer contracts, primarily relatedustomers then being jointly served by MiTA@mational and us. The value of the
inventory sold was $68.1 million. No gain or losasarecognized on this transaction during the figeat ended November 30, 2010. As part of
this transaction, we provide MiTAC Internationattegén transition services for the business foread&$0.3 million per month over a period of
twelve months. During the fiscal year ended Novendfe 2010, we received $1.0 million in servicesfela addition, during the fiscal year
ended November 30, 2010, we received $1.0 milloreimbursements for facilities and overhead cddts. sale agreement also includes earn-
out and profit sharing provisions, which are baseaperating performance metrics, achieved ovelvev® eighteen months from the closing
date, for the defined customers included in tlisgaction.

We purchased inventories, including notebook commsiitmotherboards and other peripherals, from MiTA€rnational and its affiliates
totaling $157.1 million, $312.4 million and $26Tr6llion during fiscal years 2010, 2009 and 2008pextively. Our sales to MiTAC
International and its affiliates during fiscal ye&010, 2009 and 2008 totaled $5.6 million, $2.Baniand $2.0 million, respectively. Most of
these purchases and sales were pursuant to oueMagiply Agreement with MiTAC International andnSdicrosystems, formerly one of o
contract assembly customers. In fiscal year 2018¢I® Corporation acquired Sun Microsystems andfalur contract assembly services to
Oracle Corporation were covered by this Master upgreement.

Our business relationship with MiTAC Internatiohald been informal and was not governed by long-tymmitments or arrangements
with respect to pricing terms, revenue or capaiiynmitments.

During the period of time that we worked with MiTA@ternational, we negotiated manufacturing, pdcamd other material terms on a
case-by-case basis with MiTAC International andamtract assembly customers for a given projet¢til®\MiTAC International is a related
party and a controlling stockholder, we believe tha significant terms under these agreementbydirgy pricing, would not materially differ
from the terms we could have negotiated with ufiaféd third parties, and we have adopted a pokcwiring that material transactions with
MITAC International or its related parties be apgd by our Audit Committee, which is composed gotélindependent directors. In addition,
Matthew Miau’s compensation is approved by the Nating and Corporate Governance Committee, whialtsis composed solely of
independent directors. As MiTAC International’s aship interest in us decreases as a result of ehleur stock and additional dilution, its
interest in the success of the business and opesatiay decrease as well.

Beneficial Ownership of Our Common Stock by MiTA@ternational
As noted above, MiTAC International and our affdigain the aggregate beneficially owned approxiip&@8% of our common stock as
November 30, 2010. These shares are owned by ltbe/fiog entities:

November 30, 2010
(shares in thousands

MITAC International® 6,17¢
Synnex Technology International Co® 4,427
Total 10,60¢
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(@) Shares are held via Silver Star Developments hataholly-owned subsidiary of MiTAC International. Excludeg6thousand shares (of which 389 thousand shagedirectly held an
397 thousand shares are subject to exercisablensptield by Matthew Miat

@ Synnex Technology International Corp., or Synneghif®logy International, is a separate entity frrand is a publicly-traded corporation in Taiwahaf®s are held via Peer
Development Ltd, a wholly-owned subsidiary of Syxni@chnology International. MiTAC International osva noncontrolling interest of 8.7% in MiTAC Incorgted, a privately-held
Taiwanese company, which in turn holds a noncalirigpinterest of 14.6% in Synnex Technology Inteimal. Neither MiTAC International nor Mr. Miau &ffiliated with any person
(s), entity, or entities that hold a majority irget in MiTAC Incorporatec

While the ownership structure of MiTAC Internatidbaad its affiliates is complex, it has not had atemial adverse effect on our business
in the past, and we do not expect it to do so énftiture.

During fiscal years 2007 and 2008, we purchasetesta MiTAC International and one of its affilisteslated to the deferred
compensation plan of Robert Huang, our founderfarmder Chairman. As of November 30, 2010, the vailthe investment was $0.9 millic
Except as described herein, none of our officedirectors has an interest in MiTAC Internationalte affiliates.

Synnex Technology International is a publicly-trdderporation in Taiwan that currently providestdlmition and fulfillment services to
various markets in Asia and Australia, and is algsopotential competitor. Neither MiTAC Internatedmor Synnex Technology Internatione
restricted from competing with us.

Others

On August 31, 2010, we sold our controlling intésés Nihon Daikou Shouiji Co., Ltd., or NDS for $3nillion to SB Pacific, a newl
formed company, led by our founder and former Ghair, Robert Huang. Concurrently, we acquired a%®38ncontrolling interest in SB
Pacific. A gain of $0.5 million was recorded on gae of NDS in Other income (expense), net dutfiegfiscal year ended November 30, 2(
On December 1, 2010, we and SB Pacific acquired a0&30%, respectively, of the capital stock of iemi Infotec Corporation, now
known as SYNNEX Infotec Corporation, for an aggtegef US$8.4 million subject to certain post clasadjustments. This acquisition is in
the distribution segment and is expected to enakpp@nsion into Japan. Mr. Huang is the Chief Exeeudfficer of SYNNEX Infotec
Corporation.

Our investment in SB Pacific, which was accountedak an equity-method investment, was includé®ther assets.” We regard SB
Pacific to be a variable interest entity and aslofember 30, 2010, our maximum exposure was limibebll.1 million. During the 2010 fiscal
year, we paid $0.2 million in management fees tdPaBific.

Recent Accounting Pronouncements

In October 2009, the FASB issued an update toxtstieg multiple-element revenue arrangements guidance. This regisednce
primarily provides two significant changes: (1)nalates the need for objective and reliable evidesfche fair value for the undelivered
element in order for a delivered item to be tre@t®e@ separate unit of accounting, and (2) eliramtte residual method to allocate the
arrangement consideration. This accounting updatéfective for the first annual reporting pericegbning on or after June 15, 2010, with
early adoption permitted provided that the revigailance is retroactively applied to the beginrofthe year of adoption. This standard is
applicable to us beginning December 1, 2010. Theamee is not expected to have a material impaduwrconsolidated financial statements.

In October 2009, the FASB issued an accountingdst@haddressing how entities account for reventegements that contain both
hardware and software elements. Due to the sigmifidifference in the level of evidence requireddeparation of multiple deliverables within
different accounting standards, this particular
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accounting standard will modify the scope of ac¢mgnguidance for software revenue recognition. Memgible products containing softwi
and non-software components that function togdthdeliver the tangible products’ essential funmdility will be accounted for under the
revised multiple-element arrangement revenue rdatiogrguidance disclosed above. This accountingdsted is effective for the first annual
reporting period beginning on or after June 15,@dith early adoption permitted provided that theised guidance is retroactively applied to
the beginning of the year of adoption. This staddsuiapplicable to us beginning December 1, 20b@. Juidance is not expected to have a
material impact on our consolidated financial stedats.

During the fiscal year 2010, we adopted the follogiaccounting standards:

In December 2007, the FASB issued a new accouptioigouncement for business combinations which &skeds principles and
requirements for how an acquirer recognizes andurea in its financial statements the identifisddeets acquired, the liabilities assumed, any
noncontrolling interest in the acquiree and thedydth acquired. This also establishes disclosupiieements to enable the evaluation of the
nature and financial effects of the business coatlwn. In April 2009, the FASB issued additionaldance to require that assets acquired and
liabilities assumed in a business combination &nige from contingencies be recognized at fairevdifiair value can be reasonably estimated.
If the fair value cannot be reasonably estimateel asset or liability will be recognized in accarda with ASC 450, “Contingencies.” The new
standard is effective for fiscal years that bedtaraDecember 15, 2008, and was adopted by usifir$t quarter of fiscal year 2010. We began
accounting for business combinations under the standard effective December 1, 2009.

In December 2007, the FASB issued accounting apartieg standards for ownership interests in sulsis held by parties other than
the parent, the amount of consolidated net incamtndatable to the parent and to the noncontroliimgrest, changes in a parent’s ownership
interest and the valuation of retained noncontrgliquity investments when a subsidiary is decafest@ld. This standard also establishes
disclosure requirements that clearly identify arsdidguish between the interests of the parentthadnterests of the noncontrolling owners.
This standard is effective as of the beginningroéatity’s fiscal years that begins after Decenttigr2008, and was adopted by us in the first
quarter of fiscal year 2010 with retrospective &giion of presentation and disclosure requirements

In April 2008, the FASB issued a new accountingiprmcement which amends the factors that shoutsbbsidered in developing
renewal or extension assumptions used to detertihénaseful life of a recognized intangible assetarrASC 350, “Intangibles—Goodwill and
Other.” The intent of the position is to improve ttonsistency between the useful life of a recaghintangible asset under this standard and
the period of expected cash flows used to meakeréatr value of the asset under ASC 805, “Busit@@mbinations.” This new standard is
effective for fiscal years beginning after Decemb®r 2008 and was adopted by us in the first quaftiscal year 2010 with no material
impact on our consolidated results of operatiortsfarancial condition.

In May 2008, the FASB issued a new accounting puanement which requires an issuer of certain cdiblerdebt instruments that may
be settled in cash (or other assets) on convetsisaparately account for the liability (debt) awplity (conversion option) components of the
instrument in a manner that reflects the issuesis-convertible debt borrowing rate. This is effeetfor fiscal years beginning after
December 15, 2008 on a retroactive basis and wasted by us in the first quarter of fiscal year @0The accounting pronouncement is
applicable to our Notes which were issued in Ma@&RIthough the adoption of this pronouncementrditlimpact our actual past or future
cash flows, it resulted in an increase in non-éatrest expense. The accompanying comparativeotidated financial statements and
footnotes have been adjusted for all periods pteseo reflect the retrospective application of tieev standard. See Note 14.
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The following financial statement line items foetfiscal years ended November 30, 2009 and 200&suod November 30, 2009, were
impacted as a result of applying the new standetrdspectively:

Fiscal Year Ended November 30, 200

Effect of Change

increase /
As previously reportec As adjustec (decrease)
(in thousands except per share amounts)
Consolidated Statement of Operatia
Interest expense and finance charges $ (13,987 $(18,03) $ 4,04¢
Income from continuing operations before ince
taxes and noncontrolling intere 138,70: 134,65: (4,049
Provision for income taxe (50,65€) (49,029 1,62¢
Income from continuing operations before
noncontrolling interest, net of t 88,04¢ 85,62¢ (2,42])
Net income attributable to SYNNEX Corporati 92,08¢ 89,66 (2,42))
Earnings per share attributable to SYNN
Corporation:
Net income per common sh-basic $ 2.82 $ 274 $ 0.0¢
Net income per common sh-diluted $ 2.7C $ 264 $ 0.0€

Fiscal Year Ended November 30, 2008

Effect of Change

increase /

As previously reportec As adjustec (decrease)
(in thousands except per share amounts)
Consolidated Statement of Operatic
Interest expense and finance charges $ (15,006) $ (17,200 $ 2,20(
Income from continuing operations before ince
taxes and noncontrolling intere 123,54¢ 121,34¢ (2,200
Provision for income taxe (45,705 (44,81) 894
Income from continuing operations before
noncontrolling interest, net of t 77,848 76,53} (1,30¢)
Net income attributable to SYNNEX Corporati 83,791 82,49 (1,306
Earnings per share attributable to SYNNEX
Corporation:
Net income per common sh-basic $ 2.65 $ 261 $ (0.09
Net income per common sh-diluted $ 2.52 $ 24¢ $ (0.09

As of November 30, 2009

Effect of Change

increase /
As previously reportec As adjustec (decrease)
(in thousands)
Consolidated Balance She

Other current asse $ 40,35: $ 39,97 $ (37¢)
Convertible deb 143,75( 126,78! (16,965
Deferred tax liabilities 1,442 8,077 6,63¢
Additional pait-in capital 236,21 249,89 13,67¢
Retained earning 554,97 551,24! (3,72%)
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The following financial statement line items foetfiscal year ended November 30, 2010 and as oéMber 30, 2010, were impacted as
a result of applying the new standard:

Fiscal Year Ended November 30, 201
Amounts as would havi

Effect of adoption -
Amounts as currently been reported prior increase / (decrease) ¢
to adoption of new
reported standard current period
(in thousands except per share amounts)
Consolidated Statement of Operatic
Income from continuing operations before inci
taxes and noncontrolling intere $ 183,58t $ 187,97t $ (4,390
Net income attributable to SYNNEX Corporati 127,94¢ 130,57¢ (2,62¢)
Earnings per share attributable to SYNNEX
Corporation:
Net income per common sh-basic $ 3.6¢ $ 3.7€ $ (0.0¢)
Net income per common sh-diluted $ 3.5¢ $ 3.6 $ (0.09)
As of November 30, 201!
Amounts as would
have been reported
Amounts as prior to adoption of Effect of Change
currently reported new standard increase / (decrease)
(in thousands)
Consolidated Balance She
Other current asse $ 40,03( $ 40,29: $ (262)
Convertible deb 131,28t 143,75( (12,46))
Deferred tax liabilities 3,26% (1,617) 4,87¢
Additional paic-in capital 285,40t 271,72 13,67¢
Retained earning 679,19: 685,54¢ (6,355

In June 2008, the FASB ratified guidance for detemg whether an equity-linked financial instrument embedded feature, is indexed
to an entity’s own stock. This is effective ford# years beginning after December 15, 2008, atadiin periods within those fiscal years. The
ratification of this new standard did not have aerial impact on our consolidated results of operat and financial condition.

In November 2008, the FASB clarified guidance thatinitial carrying value of an equity method istraent should be determined in
accordance with ASC 805, “Business Combinationstie®thantemporary impairment of an equity method investnsuld be recognized
accordance with ASC 323, “Investments—Equity Methad Joint Ventures” (“ASC 323"). ASC 323 is effgeton a prospective basis in
fiscal years beginning on or after December 158288d interim periods within those fiscal years] aas adopted by us in the first quarter of
fiscal year 2010. We account for our equity metmwestment in accordance with ASC 323.

In November 2008, the FASB ratified the standaat #pplies to defensive assets that are acquitadgible assets which the acquirer
does not intend to actively use, but intends ta holprevent its competitors from obtaining acdesthie asset. This standard clarifies that
defensive intangible assets are separately idabliiand should be accounted for as a separatefuagtounting in accordance with ASC 805,
“Business Combinations” and ASC 820, “Fair Valuedderements and DisclosurésThis standard is effective for intangible assatquired
in fiscal years beginning on or after December2®8 and was adopted by us in the first quartéiscél year 2010. Intangible assets acquired
in fiscal year 2010 and later will be accountedifoaccordance with this standard. The ratificatbtthis standard did not have a material
impact on our consolidated results of operatiorsfarancial condition. We did not hold any deferesassets as of November 30, 2010.
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In November 2008, the FASB ratified the standaged tharifies whether a financial instrument for aihithe payoff to the counterparty is
based, in whole or in part, on the stock of antgstconsolidated subsidiary is indexed to the répg entity’s own stock. This standard is
effective for fiscal years beginning on or aftercBmber 15, 2008 and interim periods within thosedi years and was adopted by us in the
guarter of fiscal year 2010. We did not have arghdinancial instruments as of November 30, 2010.

In June 2009, the FASB issued a new accountingguoeement that eliminates the concept of a qualifgipecial-purpose entity, creates
more stringent conditions for reporting a transfiea portion of a financial asset as a sale, étribther sale-accounting criteria, and changes
the initial measurement of a transferor’s intemnedtansferred financial assets. This standard bélkeffective for transfers of financial assets in
annual reporting periods beginning after Novemter2009 and in interim periods within those firshaal reporting periods with earlier
adoption prohibited. This standard was adoptedsbguring the first quarter of fiscal year 2010. Hueption of this standard did not have a
material impact on our consolidated results of apiens and financial condition.

In June 2009, the FASB issued a new accountingqumacement to require an enterprise to perform afyais to determine whether the
enterprise’s variable interest or interests givedbntrolling financial interest in a variabledrgst entity. This analysis identifies the primary
beneficiary of a variable interest entity as onthwhe power to direct the activities of a varialolieerest entity that most significantly impact
entity’s economic performance and the obligatioalisorb losses of the entity that could potentiladysignificant to the variable interest. This
new standard will be effective as of the beginrofithe annual reporting period commencing after &oker 15, 2009 and was adopted by |
the first quarter of fiscal year 2010.

In January 2010, the FASB issued an update toiegistandards on fair value measurements, whichiresnew disclosures about inp
and valuation techniques used in recurring andnecofring fair value measurements and about siganifitransfers between the three levels of
fair value measurements. The new disclosure reapgings are effective for interim and annual peribelginning after December 15, 2009 and
were adopted by us in the second quarter of figeat 2010. The accounting update did not have anmmhimpact on our consolidated financ
statements.

ltem 7A.  Quantitative and Qualitative Disclosures about MakRisk

Foreign Currency Risk

We are exposed to foreign currency risk in theradi course of business. We hedge cash flow expsgar our major countries using
combination of forward contracts. Principal currieschedged are the Canadian dollar, Chinese Rennaganese Yen, Philippines peso,
Mexican peso and British pound. These instrumemrgganerally short-term in nature, with typical ordtes of less than one year. We do not
hold or issue derivative financial instrumentstfading purposes.

The following table presents the hypothetical cleanig fair values of our outstanding derivativerimments as of November 30, 2010
2009, arising from an instantaneous strengtheninvgeakening of the U.S. dollar by 5%, 10% and 1&%4Housands).

Loss on Derivative Instruments Given a A(';:‘an(il;%si)o Gain on Derivative Instruments Given a
Weakening of U.S. dollar by X Percent Change in Strengthening of U.S. dollar by X Percent
15% 10% 5% Exchange Rat 5% 10% 15%
Forward contracts at
November 30, 201 $ (9,169 $(5,636) $(2,476) $ 367 $ 2,94( $ 5,27¢ $ 7,41t
Forward contracts at
November 30, 200 $(13,86%) $(8,967) $(4,57)) $ (69) $ 3,01( $ 6,311 $ 9,347
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We do not apply hedge accounting to our forwardremts, our foreign exchange contracts are markiedérket and any material gains
and losses on our hedge contracts resulting frogpathetical, instantaneous change in the streofgtine U.S. dollar would be significantly
offset by mark-to-market gains and losses on thesponding assets and liabilities being hedged.

Interest Rate Risk

During the last two years, the majority of our debligations have been short-term in nature anc#seciated interest obligations have
floated relative to major interest rate benchmavkkile we have not used derivative financial instants to alter the interest rate characteri
of our investment holdings or debt instrumentshim past, we may do so in the future.

A 1.5% increase or decrease in rates as of NoveBthe2010 would not result in any material changthe fair value of our obligations.
The following tables present the hypothetical iestrexpense related to our outstanding borrowiogthe years ended November 30, 2010 and
2009, arising from hypothetical parallel shiftslire respective countries’ yield curves, of plusrmnus 5%, 10% and 15% (in thousands).

Actual Interest

Interest Expense Given an Interes Expense Assumin

Rate Decrease by X Percent

Interest Expense Given an Interes
Rate Increase by X Percent

No Change in
15% 10% 5% Interest Rate 5% 10% 15%
SYNNEX US $4,14: $ 4,38¢ $4,63( $ 4,87¢ $5,117 $ 5,361 $ 5,60¢
SYNNEX Canad: 1,56¢ 1,65¢ 1,75( 1,84: 1,93t 2,027 2,11¢
Total for the year ended Novemt
30, 201C $ 5,70¢ $ 6,044 $ 6,38( $ 6,717 $ 7,052 $7,38¢ $ 7,722
. Actual Interest .
reres EerSS SNER SIS mpenseAsumn IMeEstExpense Givenan neres
No Change in
15% 10% 5% Interest Rate 5% 10% 15%
SYNNEX US $ 5,80¢ $ 6,14¢ $ 6,48¢ $ 6,82¢ $7,171 $ 7,512 $ 7,858
SYNNEX Canad: 1,24z 1,31f 1,38¢ 1,461 1,534 1,607 1,68(
Total for the year ended Novembe
30, 200¢ $ 7,04 $ 7,461 $ 7,87¢ $ 8,29( $8,70¢ $9,11¢ $9,53¢

Equity Price Risk

The equity price risk associated with our marketagjuity securities as of November 30, 2010 an® 2080t material in relation to our
consolidated financial position, results of opemasi or cash flow. Marketable equity securitiesudel shares of common stock. The investnr
are classified as either trading or available-fale securities. Securities classified as tradirgracorded at fair market value, based on quoted
market prices and unrealized gains and lossesialtedied in results of operations. Securities cfesbias available-for-sale are recorded at fair
market value, based on quoted market prices arehlined gains and losses are included in other peimepsive income. Realized gains and
losses, which are calculated based on the spédéfitification method, are recorded in operationgaurred.
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Financial statement schedules not listed aboveitirer omitted because they are not applicablé@required information is shown in
the Consolidated Financial Statements or in thee8lttereto.
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Management’s Report on Internal Control over Finangal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@orting, as such term is defined
in Exchange Act Rules 13a-15(f). Our internal cohtrver financial reporting is designed to providasonable assurance regarding the
reliability of financial reporting and the prepacet of financial statements for external purposeadcordance with generally accepted
accounting principles. Our internal control overafincial reporting includes those policies and pilaces that (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainy reflect the transactions and disposition®of assets; (ii) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expendituresuod are being made only in accordance with authtidas of management and directors of us;
and (iii) provide reasonable assurance regardiaggmtion or timely detection of unauthorized acigjois, use, or disposition of our assets that
could have a material effect on the financial stegets.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdénaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

Under the supervision and with the participatiomof management, including our principal executffecer and principal financial
officer, we conducted an evaluation of the effemti@ss of our internal control over financial repgrtased on the framework in Internal
Control—Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Caogsion. Based on this assessment,
our management concludes that, as of November@M, Dur internal control over financial reportiwgs effective based on those criteria.

The effectiveness of our internal control over fioial reporting as of November 30, 2010 has beéitediby PricewaterhouseCoopers
LLP, an independent registered public accounting,fas stated in its report which appears in Iteofi s Annual Report on Form 10-K.
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Report of Independent Registered Public Accountingrirm
To the Board of Directors and Stockholders of SYNMNEorporation:

In our opinion, the consolidated financial statetadisted in the accompanying index present fairyall material respects, the financial
position of SYNNEX Corporation and its subsidiars@dNovember 30, 2010 and 2009, and the resultsedf operations and their cash flows
for each of the three years in the period endedeNter 30, 2010 in conformity with accounting prpies generally accepted in the United
States of America. In addition, in our opinion, firancial statement schedule listed in the accawipg index present fairly, in all material
respects, the information set forth therein whexdr@ conjunction with the related consolidatedificial statements. Also in our opinion, the
Company maintained, in all material respects, éffednternal control over financial reporting sNovember 30, 2010, based on criteria
established in Internal Control—Integrated Framdwissued by the Committee of Sponsoring Organiratiof the Treadway Commission
(COSO0). The Company’s management is responsiblénése financial statements and financial statesamtdule, for maintaining effective
internal control over financial reporting and ftg assessment of the effectiveness of internalaloower financial reporting, included in
Management’'s Report on Internal Control over FimariReporting appearing under Item 9A. Our respuifii is to express opinions on these
financial statements, on the financial statemehéduale, and on the Company’s internal control dwemcial reporting based on our integrated
audits. We conducted our audits in accordance tv@hstandards of the Public Company Accounting €lgat Board (United States). Those
standards require that we plan and perform thetsitmbbtain reasonable assurance about whethéintiveial statements are free of material
misstatement and whether effective internal coravelr financial reporting was maintained in all evél respects. Our audits of the financial
statements included examining, on a test basideage supporting the amounts and disclosures ifirthecial statements, assessing the
accounting principles used and significant estisiatade by management, and evaluating the ovenahdial statement presentation. Our a
of internal control over financial reporting incled obtaining an understanding of internal contx@rdinancial reporting, assessing the risk

a material weakness exists, and testing and ewadute design and operating effectiveness of ivalecontrol based on the assessed risk. Our
audits also included performing such other proceslas we considered necessary in the circumstaieebelieve that our audits provide a
reasonable basis for our opinions.

As discussed in Notes 2 and 7 to the consolidatesh¢ial statements, the Company changed the mammérich it accounts for business
combinations, noncontrolling interests, and conbkrtinstruments that may be settled in cash ummversion in 2010, and for uncertain tax
positions in 2008.

A company’s internal control over financial repogiis a process designed to provide reasonableaassuregarding the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with gelyesaktepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (fapeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettitansactions and dispositions of the assetseofdmpany; (ii) provide reasonable assurance
that transactions are recorded as necessary tatgegaparation of financial statements in accor@awith generally accepted accounting
principles, and that receipts and expenditureb®itbmpany are being made only in accordance withoaizations of management and
directors of the company; and (iii) provide readdeassurance regarding prevention or timely detecf unauthorized acquisition, use, or
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of any
evaluation of effectiveness to future periods agjext to the risk that controls may become inadégjbecause of changes in conditions, or
the degree of compliance with the policies or pdoces may deteriorate.

/sl PricewaterhouseCoopers LLP

PricewaterhouseCoopers LI
San Jose, California
February 11, 2011
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SYNNEX CORPORATION

CONSOLIDATED BALANCE SHEETS
(in thousands, except for par value)

November 30 November 30
2010 2009
(As Adjusted
See Note 2)
ASSETS
Current asset:
Cash and cash equivale $ 88,03¢ $ 37,81¢
Shor-term investment 11,41¢ 21,21¢
Accounts receivable, n 986,91° 820,63:
Receivable from vendors, n 132,40¢ 99,61(
Receivable from affiliate 5,08( 5,14
Inventories 912,23 713,81:
Current deferred tax asst 33,06: 27,78
Other current asse 40,03( 39,97«
Assets held for sal — 74,18t
Total current asse 2,209,19. 1,840,18:
Property and equipment, r 91,99¢ 94,72¢
Goodwill 139,58( 107,56:
Intangible assets, n 28,27: 18,06¢
Deferred tax asse 60t 2,84¢
Other asset 30,217 36,52¢
Total asset $2,499,86. $2,099,91
LIABILITIES AND EQUITY
Current liabilities:
Borrowings under securitization, term loans anddiof credi $ 245,97 $ 150,74(
Accounts payabl 896,40: 687,43.
Payables to affiliate 3,19¢ 82,72¢
Accrued liabilities 166,86 136,39°
Income taxes payab 1,57¢ 2,431
Liabilities related to assets held for s — 18,14¢
Total current liabilities 1,314,00! 1,077,871
Long-term borrowings 9,04 9,41(
Convertible deb 131,28¢ 126,78t
Long-term liabilities 49,43 39,021
Deferred tax liabilities 3,26% 8,07
Total liabilities 1,507,03 1,261,17!
Commitments and contingencies (Note
SYNNEX Corporatio’'s stockholder’ equity:
Preferred stock, $0.001 par value, 5,000 sharémeméd, no shares issued or outstan: — —
Common stock, $0.001 par value, 100,000 sharemapthl, 35,570 and 33,602 shares issued and
outstanding 36 34
Additional paic-in capital 285,40t¢ 249,89:
Accumulated other comprehensive inco 28,03t 27,15
Retained earning 679,19 551,24!
Total SYNNEX Corporation stockhold¢ equity 992,67( 828,32.
Noncontrolling interes 157 10,41
Total equity 992,82 838,73!
Total liabilities and equit $2,499,86. $2,099,911

The accompanying Notes are an integral part okti@gensolidated Financial Statements.
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SYNNEX CORPORATION

CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except for per share amounts)

Revenue

Cost of revenu

Gross profi

Selling, general and administrative exper

Income from continuing operations before non-opegatems, income taxes anc
noncontrolling interes

Interest expense and finance charges

Other income (expense), r

Income from continuing operations before incometaand noncontrolling intere

Provision for income taxe

Income from continuing operations before noncolitrglinterest, net of ta

Income from discontinued operations, net of

Gain on sale of discontinued operations, net o

Net income

Net income attributable to noncontrolling inter

Net income attributable to SYNNEX Corporati

Amounts attributable to SYNNEX Corporatic
Income from continuing operations, net of
Discontinued operation
Income from discontinued operations, net of
Gain on sale of discontinued operations, net o

Net income attributable to SYNNEX Corporati
Earnings per share attributable to SYNNEX Corporal

Basic:
Income from continuing operatiol
Discontinued operatior
Net income per common sh—basic
Diluted:

Income from continuing operatiol
Discontinued operatior

Net income per common sh—diluted
Weighte-average common shares outstan—basic
Weighte-average common shares outstan—diluted

Fiscal Years Ended November 3(

2010

$8,614,14:
8,122,52))
491,61¢
292,46()

199,15(
(17,119
1,55(
183,58t
(66,910
116,67¢

75

11,35

$ 128,10:
(154)

$ 127,948

$ 116,53¢

59
11,35!]

$  127,94¢

$ 3.3¢
0.3¢

$ 3.6¢

$ 3.2¢€
0.32

$ 3.5¢
34,73i
35,75i

2009
(As Adjusted -
See Note 2)
$7,719,19
(7,296,16)
423,03(
(273,38)
149,64
(18,037
3,03¢
134,65:
(49,02¢)
85,62t
5,19¢
$ 90,82
(1,159
$ 89,66
$ 85,75¢
3,90¢
$ 89,66
$ 2.62
0.12
$ 2.74
$ 2.52
0.11
$ 2.64
32,71:
34,01

The accompanying Notes are an integral part oeti@msolidated Financial Statements.
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2008
(As Adjusted -
See Note 2)
$7,736,72
7,322,86)

413,86¢

(267,499

146,36t

(17,206

(7,819

121,34¢

(44,81)

76,531

6,64
$ 83,18¢
(693
$ 8249
$ 76,76
5,72¢
$ 8249
$ 2.4:
0.1¢
$ 2.61
$ 2.31
0.17
$ 2.4¢
31,61¢
33,26
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SYNNEX CORPORATION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Fiscal Years Ended November 3(

2010 2009 2008

(As Adjusted - (As Adjusted -

See Note 2) See Note 2)

Net income $128,10: $ 90,82 $ 83,18¢
Other comprehensive income (los

Unrealized gain on availal-for-sale securitie 62 24 57¢

Foreign currency translation adjustm: 4,732 21,99: (20,150

Total other comprehensive income (lo¢ 4,794 22,02: (19,579

Comprehensive incom 132,89¢ 112,84! 63,61:

Comprehensive income attributable to noncontrolimgresi (159 (5,399 (693

Comprehensive income attributable to SYNNEX Corfiore $132,74. $ 107,45: $ 62,91¢

The accompanying Notes are an integral part okti@gensolidated Financial Statements.
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SYNNEX CORPORATION

CONSOLIDATED STATEMENTS OF STOCKHOLDERS ' EQUITY
AND COMPREHENSIVE INCOME (in thousands)

SYNNEX Corporation Shareholders

Accumulated

Common stock other
Additional comprehensivt Noncontrolling  Comprehensive
paid-in Retained
Shares  Amount capital income (loss) earnings interest income Total equity
(As adjusted - (As adjusted - (As adjusted -
See Note 2) See Note 2) See Note 2)
Balances, November 30, 20 31,32¢ % 31 $ 196,12¢ $ 28,93¢ $ 379,45t $ 95¢ $ — $ 605,51:
Shar-based compensatic — — 6,637 — — — — 6,637
Tax benefits from exercise of non-qualified stock
options — — 2,091 — — — — 2,091
Issuance of common stock on exercise of options and
restricted stocl 587 1 3,14¢ — — — — 3,15(
Issuance of common stock for employee stock
purchase pla 39 — 741 — — — — 741
Cumulative effect of adopting uncertain tax posit — — (1,189 — (369) — — (1,557
Equity component of Convertible de — — 13,67¢ — — — — 13,67¢
Contribution by noncontrolling intere — — — — — 3,022 — 3,022
Change in unrealized gains/losses on available-fc
sale securitie — — — 57¢ — — 57¢ 57¢
Foreign currency translation adjustm — — — (20,15() — — (20,150 (20,15()
Net income — — — — 82,49: 692 83,18¢ 83,18
Balances, November 30, 20 31,95¢ 32 221,23° 9,367 461,57¢ 4,67: 63,61: 696,88
Shar-based compensatic — — 8,19 — — — — 8,19:
Tax benefits from exercise of non-qualified stock
options — — 7,01¢ — — — — 7,01¢
Issuance of common stock on exercise of options
restricted stocl 1,59¢ 2 11,66: — — — — 11,66¢
Issuance of common stock for employee stock
purchase pla 52 — 751 — — — — 751
Changes in equity for HiChina Web Solutic — — 1,03( — — — — 1,03(
Changes in equity for noncontrolling intere — — — — — 34¢€ — 34¢€
Change in unrealized gains/losses on available-fc
sale securitie — — — 24 — — 24 24
Foreign currency translation adjustm — — — 17,76( — 4,237 21,997 21,997
Net income — — — — 89,66 1,157 90,82« 90,82/
Balances, November 30, 20 33,60: 34 249,89: 27,15 551,24} 10,41: 112,84! 838,73!
Shar-based compensatic — — 8,72¢ — — — — 8,72%
Tax benefits from exercise of non-qualified stock
options — — 12,22¢ — — — — 12,22¢
Issuance of common stock on exercise of options
restricted stocl 1,93t 2 15,00¢ — — — — 15,007
Issuance of common stock for employee stock
purchase pla 33 — 87¢ — — — — 87¢
Changes in tax reser — — 1,18¢ — — — — 1,18¢
Changes in equity from sale of HiChina Web
Solutions — — (2,509 (3,437) — (7,41¢) — (13,369
Changes in equity from sale of Nihon Daikou Sh: — — — (473) — (3,14%¢) — (3,627)
Changes in ownership of noncontrolling intere — — — — — 15€ — 15€
Change in unrealized gains/losses on available-fc
sale securitie — — — 62 — — 62 62
Foreign currency translation adjustm — — — 4,73 — — 4,732 4,732
Net income — — — — 127,94¢ 154 128,10: 128,10:
Balances, November 30, 20 3557 $ 3€ $ 285,40t $ 28,03¢ $ 679,190 $ 157  $ 132,89%¢ $ 992,82

The accompanying Notes are an integral part oeti@msolidated Financial Statements.
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SYNNEX CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Fiscal Years Ended November 3(

2010 2009 2008
(As Adjusted -
(As Adjusted -
See Note 2) See Note 2)
Cash flows from operating activities:
Net income $ 128,10: $ 90,82« $ 83,18
Adjustments to reconcile net income to net caskigea by (used in) operating activitie
Depreciation expens 11,18¢ 11,70: 11,01(
Amortization of intangible asse 5,09¢ 7,92¢ 7,75¢
Accretion of convertible notes discot 4,504 4,04¢ 2,20(
Shar-based compensatic 8,72¢ 8,19: 6,631
Provision for doubtful accoun 6,527 12,23t 10,30«
Tax benefits from employee stock ple 12,22¢ 7,01¢ 2,091
Excess tax benefit from shi-based compensatic (9,79¢) (6,135) (1,81%)
Realized/Unrealized (gain) loss on investme¢ (744) (2,724 5,65¢
Loss (gain) on disposal of assets and busine (12,909 167 25
Other-thar-temporary impairment on securities and as 64C 94 1,28¢
Changes in assets and liabilities, net of acqarsitif businesse:
Accounts receivabl (156,80¢) (6,455) (45,019
Receivables from vendo (29,64¢) (2,509 2,76(
Receivables from affiliate 12,89« (485) 5,13(
Inventories (240,05¢) 1,92¢ (16,379
Other asset 1,27¢ 44, 72" 41,63:
Payable to affiliate (24,28°) 9,097 6,297
Accounts payabl 220,18: 103,00¢ (36,629
Accrued liabilities 12,45¢ 4,19( (4,337
Deferred liabilities (15,479 (24,804 (29,21)
Net cash provided by (used in) operating activi (65,907 262,04( 52,59(
Cash flows from investing activities:
Purchase of trading investmel (5,914 (17,69¢) (14,009
Proceeds from sale of trading investme 9,16¢€ 16,62¢ 14,69:
Investment in hel-to-maturity term deposit (11,39¢) (16,725 —
Proceeds from redemption of h-to-maturity term deposit 21,12¢ 5,04¢ —
Acquisition of businesses, net of cash acqu (47,37¢) (16,127 (28,019
Purchase of property and equipm (12,659 (25,017 (33,52)
Proceeds from sale of busines 37,80: — —
Loans and deposits to third parties, (4,85¢€) — —
Purchase of intangible as: — — (1,437)
Changes in restricted ca 15,16¢ (15,719 (3,419
Net cash provided by (used in) investing activi 1,067 (69,590 (65,697)
Cash flows from financing activities:
Proceeds from securitization and revolving linemfdit 3,990,57. 2,713,85 1,756,51.
Payment of securitization and revolving line ofdit (3,897,54) (2,890,25)) (1,853,72i)
Payment of bank loar (596) (20,489 (23,519
Proceeds from the issuance of convertible debtqhissuance costs of $3,57 — — 140,17!
Excess tax benefit from shi-based compensatic 9,79¢ 6,13¢ 1,81¢
Book overdraft (24,367 (4,980 (4,7472)
Proceeds from issuance of common stock and cotigibby noncontolling intere: 15,98¢ 12,41¢ 3,89(
Net cash provided by (used in) financing activi 93,84¢ (183,316 20,41%
Effect of exchange rate changes on cash and caseénts (380) (5,754) 10,88¢
Net increase in cash and cash equival 28,63 3,38( 18,20¢
Cash and cash equivalents at beginning of pe 59,40¢ 56,02¢ 37,82(
Cash and cash equivalents at end of pe $ 88,03¢ $ 59,40¢ $ 56,02¢
Supplemental disclosures of cash flow information:
Interest paic $ 13,52¢ $ 18,01: $ 9,63¢
Income taxes pai $ 56,217 $ 44,40¢ $ 44,49;

The accompanying Notes are an integral part okti@gensolidated Financial Statements.
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SYNNEX CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands except per share amounts)

NOTE 1—ORGANIZATION AND BASIS OF PRESENTATION:

SYNNEX Corporation (together with its subsidiaribsrein referred to ¢ SYNNEX” or the*Compan”) is a business process servi
company offering a comprehensive range of sentwessellers, retailers, and original equipment nfacturers (“OEMs”) worldwide.
SYNNEX'’s business process services include distidbuand business process outsourcing (“BPO”) ses/iSYNNEX is headquartered in
Fremont, California and has operations in the Wh@&ates, Canada, China, Costa Rica, India, JM@xico, the Philippines and the United
Kingdom (“UK”).

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:
Use of estimate

The preparation of financial statements in confeymiith generally accepted accounting principleéSAAP”) in the United States
requires management to make estimates and assushfiit affect the reported amounts of assetsiabifities and disclosure of contingent
assets and liabilities at the date of the finamstialements and the reported amounts of revenuexgahse during the reporting period. The
Company evaluates these estimates on a regular dradibases them on historical experience and ougaassumptions that the Company
believes are reasonable. Actual results could iften the estimates.

Principles of consolidation

The Consolidated Financial Statements include ¢ceunts of the Company and its wholly-owned subsies and majority-owned
subsidiaries in which no substantive participatigts are held by minority stockholders. All intempany accounts and transactions have
been eliminated.

The Consolidated Financial Statements include 160%e assets and liabilities of these majority-edisubsidiaries and the ownership
interest of minority investors is recorded as noniadling interest. Investments in 20% through 56%ned affiliated companies are accounted
under the equity method where the Company exersigegficant influence over operating and financifhirs of the investee and is not the
primary beneficiary. Investments in less than 20¥&d companies or investments in 20% through 50%eolcompanies where the Company
does not exercise significant influence over opregeand financial affairs of the investee are rdedrunder the cost method.

Consolidation of variable interest entity

In fiscal year 2007, the Company acquired a majaniierest in China Civilink (Cayman). China Ciwnk operated in China as HiChina
Web Solutions. HiChina Web Solutions provided in&trand webhosting services. People’s Republichifi&(“PRC”) law limits foreign
ownership of companies that provided internet aoré@d advertising services. To comply with theseifjn ownership restrictions, the
Company operated in China with PRC citizens throcghtractual arrangements. The Company had thigyatoilsubstantially influence the
daily operations and financial affairs. As a resdiithese contractual arrangements, which enable€bompany to control HiChina Web
Solutions and its affiliates, the Company regardé&hina Web Solutions as a variable interest enfitgler Accounting Standards Codification
(“ASC”) 810, “Consolidation.” On December 22, 200 Company sold its interest in HiChina Web Solsito Alibaba.com Ltd. and its
results are presented as a discontinued operation.
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SYNNEX CORPORATION

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(continued)
(in thousands except per share amounts)

Segment reporting

Operating segments are based on products andesepfiovided by each segment, internal organizatircture, manner in whic
operations are managed, criteria used by the @mpefating Decision Maker (“CODMtp assess the segment performance as well as ces
allocation and the availability of discrete finasdnformation. During fiscal year 2008, the Compahanged its business strategy on mang
its operations which prompted changes to its irstleonganization structure, resource allocation medsurement of its financial performance.
The change in the business strategy has enabl&tbtinpany to focus on providing a full range of digttion and GBS offerings to its
customers which resulted in two segments.

The distribution services segment distributes I3taems, peripherals, system components, softwatepridng equipment, consumer
electronics (“CE”"), and complementary products t@dety of customers, including value-added ress|lsystem integrators and retailers, as
well as provides assembly services to OEMs, indgditegrated supply chain management, build-t@oahd configure-to-order system
configurations, materials management and logistics.

The GBS services segment provides a range of BR@es that include customer management, renewabgenent, back office
processing, and information technology outsourcing global platform. The services are deliveredwagice, chat, web, email and digital pr

Cash and cash equivalents

The Company considers all highly liquid debt instents purchased with an original maturity or rermgjrmaturity at date of purchase
three months or less to be cash equivalents. Gasghiadents consist principally of money market dgpaccounts that are stated at cost, which
approximates fair value. The Company is exposextedit risk in the event of default by financiasiitutions to the extent that cash balances
with financial institutions are in excess of amautiitat are insured.

Restricted cash

As of November 30, 2010 and 2009, the Company ésitlicted cash in the amounts of $17,472 and $91/&portion of the restricted
cash balance relates to temporary restrictionsethiog the timing of lockbox collections under thenghbany’s borrowing arrangements,
amounts held to cover outstanding letters of crawalit miscellaneous deposits. The remaining amduheaestricted cash relates to future
payments to contractors for the long-term projetthe Company’s Mexico operation. The Companyivesehe payments from the Mexican
government for the equipment and services on amphbasis. A portion of the payments to the corttescare withheld per the agreement and
will be paid upon completion of the projects.

The following table summarizes the restricted daesllances as of November 30, 2010 and 2009 and¢hédn where these amounts are
recorded on the Consolidated Balance Sheet.

As of November 30,

2010 2009
Related to borrowing arrangements and ot

Other current asse $11,86¢ $17,01¢
Related to lon-term projects

Other current asse 3,152 —

Other asset 2,454 14,30¢
Total restricted cas $17,47: $31,31¢
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Investments

The Company classifies its investments in marketabturities as trading and avail-for-sale. Marketable securities related tc
deferred compensation plan are classified as tgaail are recorded at fair value, based on quosellehprices, and unrealized gains and
losses are included in “Other income (expense),inghe Company’s financial statements. All otlsecurities are classified as available-for-
sale and are recorded at fair market value, basepioted market prices, and unrealized gains ssgkare included in “Accumulated other
comprehensive income,” a component of stockholdmygity. Realized gains and losses on availablesdde securities, which are calculated
based on the specific identification method, andides in value judged to be other-than-tempor#émny, are recorded in “Other income
(expense), net” as incurred.

To determine whether a decline in value is othanttemporary, the Company evaluates several fadgtmisiding the current economic
environment, market conditions, operational andriitial performance of the investee, and other Epdactors relating to the business
underlying the investment, including business aklof the investee, future trends in the investeelsistry and the Company’s intent to carry
the investment for a sufficient period of time &y recovery in fair value. If a decline in valgsaedeemed as other-than-temporary, the
Company records reductions in carrying values tionesed fair values, which are determined basedumted market prices if available or on
one or more of the valuation methods such as grigindels using historical and projected finanai&imation, liquidation values, and values
of other comparable public companies.

The Company classifies its term deposits with faiahinstitutions, with maturities from the datemifrchase greater than three months
and less than one year, as held-to-maturity investesa These term deposits are held until the mgtdaite and are not traded.

The Company has investments in equity instrumeingsivately-held companies and investments for Whteere are not readily
determinable fair values. The investments thairadieded in “Short-term investments” are accourfteclinder the cost method of accounting.
The long-term investments, which the Company hastiility and intent to hold for more than twelvemths, are included in “Other assets”
and are accounted for under the cost and equitgiadstof accounting. The Company monitors its codtequity method investments for
impairment by considering current factors, inclgithe economic environment, market conditions, ai@nal performance and other specific
factors relating to the business underlying thegtmnent, and records reductions in carrying valuesn necessary.

For the fiscal years ended November 30, 2010, 20@92008 the Company recorded an other-than-tempiongairment in the value of
its available-for-sale and cost method investmeh®18, $94 and $1,288, respectively.

Allowance for doubtful accounts

The allowance for doubtful accounts is an estin@atover the losses resulting from the inabilitycabtomers to make payments
outstanding balances. In estimating the requirkdvahce, the Company takes into consideration Weeadl quality and aging of the accounts
receivable, credit evaluations of customers’ finahcondition and existence of credit insurancee Tompany also evaluates the collectability
of accounts receivable based on specific custoimarmstances, current economic trends, historigpégence with collections and any value
and adequacy of collateral received from customers.
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Inventories

Inventories are stated at the lower of cost or miai®ost is computed based on the weic-average method. Inventories consis
finished goods purchased from various manufactdcerdistribution resale and components used feembly services. The Company adjusts
the inventory carrying value for cost in excessnafrket value and product obsolescence.

Property and equipment

Property and equipment are stated at cost, lessradated depreciation and amortization. Depreaiagiod amortization are computed
using the straight-line method based upon the shoftthe estimated useful lives of the assetth@tease term of the respective assets, if
applicable. Maintenance and repairs are chargesense as incurred, and improvements are capitli¥hen assets are retired or otherwise
disposed of, the cost and accumulated depreciatidramortization are removed from the accountssaydesulting gain or loss is reflected in
operations in the period realized. The ranges tihased useful lives for property and equipmenegaties are as follows:

Equipment and Furnitur 3-7 year:
Software 3-7 year
Leasehold Improvemen 2-12 year
Buildings 39 year

Goodwill and intangible assets

The values assigned to goodwill and intangible tassme based on estimates and judgment regardpeg&tions for the success and
cycle of products and technologies acquired insrt®ss combination. The Company assesses potempiairment of its goodwill and
intangible assets when there is evidence that tex&mts or changes in circumstances have madeeascof an assed’carrying value unlikely
The Company also assesses potential impairmetg gbodwill and assets on an annual basis durinfgitrth quarter, regardless if there is
evidence of impairment. If indicators of impairmevere to be present in intangible assets usederatipns and future undiscounted cash fl
were not expected to be sufficient to recover gsees’ carrying amount, an impairment loss wouldherged to expense in the period
identified. The amount of an impairment loss wolddrecognized as the excess of the asset’s cawging over its fair value. Factors the
Company considers important, which may cause impait include, among others, significant changeleémmanner of use of the acquired
asset, negative industry or economic trends, ajrdfgiant underperformance relative to historicapmjected operating results.

For the purpose of its goodwill analysis, the Comphas two reporting units, as defined by ASC 35@angible—Goodwill and Other.”
The Companys distribution services business segment is comqbia$ one Distribution Services reporting unit &imel GBS business segmen
comprised of the Contact Center reporting unit. Toenpany conducted their annual impairment analgdiise fourth quarter of fiscal year
2010. Each annual goodwill impairment analysisrditiresult in an impairment charge for the fiscedns ended 2010, 2009 and 2008,
respectively.

Purchased intangible assets are amortized overstifel lives based on the estimate of the use@i@uic benefit of the asset or on the
straight-line amortization method.
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Intangible assets primarily consist of vendor letsl customer lists. Intangible assets are amdrtizdollows:

Customer Listt 4-8 year:
Vendor Lists 4-10 year
Other Intangible Asse 3-10 year

Impairment of long-lived assets

The Company reviews the recoverability of its I-lived assets, such as property and equipment dadgible assets, when events
changes in circumstances occur that indicate thging value of the asset or asset group may noebeverable. The assessment of possible
impairment is based on the Company’s ability towee the carrying value of the asset or asset giaump the expected future pre-tax cash
flows, undiscounted and without interest chargéth@related operations. If these cash flows @se than the carrying value of such assets, an
impairment loss is recognized for the differenceveen estimated fair value and carrying value. Mieasurement of impairment requires
management to estimate future cash flows and thedhie of long-lived assets. In the fiscal yeaded November 30, 2010, the Company
recorded an impairment of $222 on its long-liveseds. No impairment was recorded in the fiscalyyeaded November 30, 2009 and 2008.

Software costs

The Company develops software platforms for intenise and for resale. The Company capitalizes ¢ostsred to develop software for
resale subsequent to the software product reatdatimological feasibility. The capitalized costs amortized over the economic life of the
product using the greater of the straight-line a@mation or using the ratio of current revenueutufe expected revenue.

The costs incurred to develop software for intecrsa@ were not capitalized since these costs wemmaterial for the periods presented.
The majority of development costs include payralll ather related costs, such as costs of suppaimitemance and training functions that are
not subject to capitalization. If internal softwalevelopment costs become material, the Comparigapitalize the costs based on the defined
criteria for capitalization in accordance with AS80, “Intangibles—Goodwill and Other,” subtopic 4bternal—Use Software.”

Concentration of credit risk

Financial instruments that potentially subject@w@mpany to significant concentration of credit riglnsist principally of accounts
receivable, cash and cash equivalents. The Compaagh and cash equivalents are maintained withduglity institutions, the compositions
and maturities of which are regularly monitorednbgnagement. Through November 30, 2010, the Comipagiyiot experienced any losses on
such deposits.

Accounts receivable include amounts due from custsrprimarily in the technology industry. The Compaerforms ongoing credit
evaluations of its customers’ financial conditiorddimits the amount of credit extended when deemeaxssary, but generally requires no
collateral. The Company also maintains allowanoepétential credit losses. In estimating the resgiallowances, the Company takes into
consideration the overall quality and aging of theeivable portfolio, the existence of a limitedeamt of credit insurance and specifically
identified customer risks. Through November 30,@&Lich losses have been within management’s eatped.
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In the fiscal year 2010, one customer accounted 8t of the Company'’s total revenue. In the figesrs 2009 and 2008, no single
customer exceeded 10% of the Company'’s total rexefs of November 30, 2010 and 2009, one custoowruamted for approximately 16%
and 11% of the total consolidated accounts rec&viadlance, respectively. Products purchased flemCompany’s largest OEM supplier,
Hewlett-Packard Company (“HP”), accounted for apprately 38%, 36% and 32% of the total revenuelierfiscal years ended
November 30, 2010, 2009 and 2008, respecti\

Revenue recognition

The Company generally recognizes revenue on haedarad software products when they are shipped as@iwices when they a
performed, if a purchase order exists, the satepsi fixed or determinable, collection of resugtimccounts receivable is reasonably assured,
risk of loss and title have transferred and prodetirns are reasonably estimable. Shipping term$ypically F.O.B. the Company’s
warehouse. Provisions for sales returns are edtrzsed on historical data and are recorded camtlyr with the recognition of revenue.
These provisions are reviewed and adjusted pegtidiby the Company. Revenue is reduced for eaayngent discounts and volume incentive
rebates offered to customers.

Effective in the first quarter of fiscal year 2018e Company began recognizing revenue on cerggiice contracts, post-contract
software support services, and extended warrantyracts, where it is not a primary obligor, on &lm&sis. Approximately 4% of revenue was
recorded on a net basis for the fiscal year endadeMber 30, 2010.

The Company’s Mexico operation primarily focusespoojects with the Mexican government and otheal@gencies that are long-term
in nature. The Company sells the computers andpewgrit to the contractors who provide services éoMiexican government. Under the
agreements, the payments are due on a monthly dradisontingent upon the contractors performingageservices, fulfillment of certain
obligations and meeting certain conditions. The Gany recognizes product revenue and cost of revenestraight-line basis over the term
of the contract, which coincides with paymentsaragler being contingent.

The Company provides GBS services to its custonmeger contracts that typically consist of a masegvices agreement or statement of
work, which contains the terms and conditions @hearogram and service it offers. These agreenantssually short-term in nature and
subject to early termination by the customers er@lompany for any reason, typically with 30 to @<sinotice. Typically the contracts are
time-based or transactions based. Revenue is genezatigmized over the term of the contract if the isertas already been rendered, the :
price is fixed or determinable and collection of tlesulting accounts receivable is reasonably edsur

Shipping and handling costs
Costs related to shipping and handling are includ¢ Cost of revenu”

OEM supplier programs

Funds received from OEM suppliers for inventoryurok promotion programs, price protection and prodetzates are recorded as
adjustments to cost of revenue and the carryingevaf inventories, as appropriate. Where therebimiding agreement, the Company tracks
vendor promotional programs for volume discountaqmogram-by-program basis and records them adwction of cost of revenue based on
a
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systematic and rational allocation. The Companyitoosithe balances of vendor receivables on a gugtasis and adjusts the balances due
for differences between expected and actual salesne. Vendor receivables are generally collediedugh reductions authorized by the
vendor, to accounts payable. Funds received farifipenarketing and infrastructure reimbursementt, of direct costs, are recorded as
adjustments to “Selling, general and administragixpenses,” and any excess reimbursement amorgudeded as an adjustment to cost of
revenue.

Royalties

The Company purchases licensed software produmts @EM vendors, which it subsequently distributesesellers. Royalties to OE
vendors are accrued and recorded in cost of rewshee software products are shipped and revengedgnized.

Warranties

The Compan's OEM suppliers generally warrant the productsithisted by the Company and allow returns of defecfiroducts. Th
Company generally does not independently warranptbducts it distributes; however, the Companysdearrant the following: (1) its
services with regard to products that it assemfioleiis customers, and (2) products that it butmesrder from components purchased from
other sources. To date neither warranty expenseheaccrual for warranty costs has been matgrile Company’s Consolidated Financial
Statements.

Advertising

Costs related to advertising and product promagiqrenditures are charged”Selling, general and administrative expe” as incurrec
and are primarily offset by OEM marketing reimbumsats. To date, net costs related to advertisinigoaomotion expenditures have not been
material.

Income taxes

The asset and liability method is used in accogrfiim income taxes. Under this method, deferrecatsets and liabilities are recognized
for the expected tax consequences of temporargrdiftes between the tax bases of assets andiksbéind their reported amounts in the
financial statements using enacted tax rates amgl tlaat will be in effect when the difference ipegted to reverse. Valuation allowances are
provided against deferred tax assets that arekady lto be realized.

Foreign currency translations

The functional currencies of the Comp’s foreign subsidiaries are their respective looatencies, with the exception of the Comg’s
operations in the UK, the Philippines and CostaRior which the functional currencies are the W@lar. The financial statements of the
foreign subsidiaries, other than the operatiorthénUK, the Philippines, and Costa Rica are trdedlanto U.S. dollars for consolidation as
follows: assets and liabilities at the exchange et of the balance sheet date, stockholders'yeguihe historical rates of exchange, and
income and expense amounts at the average exchateder the month. Translation adjustments resgitiom the translation of the
subsidiaries’ accounts are included in “Accumulaiéiter comprehensive income.” Gains and lossedtirggd@rom foreign currency
transactions are included within “Other income @ng®e), net.” Such amounts are not significant yodcdrthe periods presented.
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Comprehensive income

Comprehensive income is defined as the changeuiityeaf a business enterprise during a period fttansactions and other events i
circumstances from non-owner sources. The primanyponents of comprehensive income for the Compageiyde net income, foreign
currency translation adjustments arising from thesolidation of the Company’s foreign subsidiades unrealized gains and losses on the
Company’s available-for-sale securities.

Share-based compensation

ASC 718,"Compensatic—Stock Compensati(’ requires the recognition of the fair value of s-based compensation. Under the
value recognition provisions of ASC 718, “Compeimat-Stock Compensation,” shabased compensation is estimated at the grant dats
on the fair value of the awards expected to vedtranognized as expense ratably over the requisitéce period of the award. The Company
has used the Black-Scholes valuation model to estifair value of share-based awards, which reguwiagious assumptions including
estimating stock price volatility and expected.life

Net income per common share

Net income per common sh-basic is computed by dividing the net income attidible to SYNNEX Corporation for the period by
basic weighted-average number of outstanding conshares.

Net income per common share—diluted is computedduling the dilutive effect of in-the-money employweck options, non-vested
restricted stock awards, restricted stock unitssamdlar equity instruments granted by the Comptanthe basic weighted-average number of
outstanding common shares. The Company uses tmitsestock method, under which, the amount thel@map must pay for exercising stc
options, the amount of compensation cost for fusemwices that the Company has not yet recognizddhee amount of tax benefits that would
be recorded in “Additional paid-in capital” wherethward becomes deductible are assumed to beuseplurchase shares.

With respect to the Company’s convertible debt,Gloenpany intends to settle its conversion spread the intrinsic value of convertible
debt based on the conversion price and currenteharice) in shares. The Company accounts fomitsersion spread using the treasury stock
method. It is the Company’s intent to cash-seltéegrincipal amount of the convertible debt; acoagly, the principal amount has been
excluded from the determination of diluted earnipgsshare.

The calculation of net income per common sharéattible to SYNNEX Corporation is presented in Nbfe

Reclassifications
Certain reclassifications have been made to pedod amounts to conform to current period pregamaSuch reclassifications have no
effect on net income as previously reported.
Recent accounting pronouncements

In October 2009, the Financial Accounting Stand&dard (“FASB”) issued an update to the existindtiple-element revenue
arrangements guidance. This revised guidance phinpaovides two significant changes: (1) elimiratbe need for objective and reliable
evidence of the fair value for the undelivered edamn
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in order for a delivered item to be treated aspmsate unit of accounting, and (2) eliminates #wdual method to allocate the arrangement
consideration. This accounting update is effedtrehe first annual reporting period beginningarafter June 15, 2010, with early adoption
permitted provided that the revised guidance ioeetively applied to the beginning of the yeaadbption. This standard is applicable to the
Company beginning December 1, 2010. The guidancetiexpected to have a material impact on its @lhsted financial statements.

In October 2009, the FASB issued an accountingdstahaddressing how entities account for reventamgements that contain both
hardware and software elements. Due to the sigmifidifference in the level of evidence requireddeparation of multiple deliverables within
different accounting standards, this particulamoacting standard will modify the scope of accougtijuidance for software revenue
recognition. Many tangible products containing wafte and non-software components that functionttmgdo deliver the tangible products’
essential functionality will be accounted for unttex revised multipleelement arrangement revenue recognition guidarstodied above. Th
accounting standard is effective for the first ammeporting period beginning on or after June2®.,0, with early adoption permitted provided
that the revised guidance is retroactively appigethe beginning of the year of adoption. This dtad is applicable to the Company beginning
December 1, 2010. The guidance is not expectedue A material impact on its consolidated finanstatements.

During the fiscal year 2010, the Company adoptee flollowing accounting standards:

In December 2007, the FASB issued a new accouptiogouncement for business combinations which &skeds principles and
requirements for how an acquirer recognizes andurea in its financial statements the identifisddeets acquired, the liabilities assumed, any
noncontrolling interest in the acquiree and thedydth acquired. This also establishes disclosupiieements to enable the evaluation of the
nature and financial effects of the business coatln. In April 2009, the FASB issued additionaldance to require that assets acquired and
liabilities assumed in a business combination &nige from contingencies be recognized at fairevdifiair value can be reasonably estimated.
If the fair value cannot be reasonably estimateel asset or liability will be recognized in accarda with ASC 450, “Contingencies.” The new
standard is effective for fiscal years that bediareDecember 15, 2008, and was adopted by the @oynin the first quarter of fiscal year 20
The Company began accounting for business combmstinder the new standard effective December@9.20

In December 2007, the FASB issued accounting apartieg standards for ownership interests in sulsis held by parties other than
the parent, the amount of consolidated net incartndatable to the parent and to the noncontroliimgrest, changes in a parent’s ownership
interest and the valuation of retained noncontrgliquity investments when a subsidiary is decafet@ld. This standard also establishes
disclosure requirements that clearly identify arsdidguish between the interests of the parentthadnterests of the noncontrolling owners.
This standard is effective as of the beginningroéatity’s fiscal years that begins after December 15, 2808 was adopted by the Compan
the first quarter of fiscal year 2010 with retrostpee application of presentation and disclosumpineements.

In April 2008, the FASB issued a new accountingiprmcement which amends the factors that shoutsbbsidered in developing
renewal or extension assumptions used to detertihénaseful life of a recognized intangible assetarrASC 350, “Intangibles—Goodwill and
Other.” The intent of the position is to improve ttonsistency between the useful life of a recaghintangible asset under this standard and
the period of expected cash flows used to meakeréair value of the asset under ASC 805, “Busit@mbinations.” This
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new standard is effective for fiscal years begigrafter December 15, 2008 and was adopted by thep@oy in the first quarter of fiscal year
2010 with no material impact on its consolidatesutes of operations and financial condition.

In May 2008, the FASB issued a new accounting puanement which requires an issuer of certain cdiblerdebt instruments that may
be settled in cash (or other assets) on convetsisaparately account for the liability (debt) awplity (conversion option) components of the
instrument in a manner that reflects the issuesis-convertible debt borrowing rate. This is effeetfor fiscal years beginning after
December 15, 2008 on a retroactive basis and wasted by the Company in the first quarter of fisgeér 2010. The accounting
pronouncement is applicable to the Company’s 4%v€dible Senior Notes due 2018, which were issndday 2008. Although the adoption
of this pronouncement did not impact the Compaagtsial past or future cash flows, it resulted inremease in non-cash interest expense. The
accompanying comparative consolidated financiaégtants and footnotes have been adjusted for aigsepresented to reflect the
retrospective application of the new standard. '$ate 14.

The following financial statement line items foetfiscal years ended November 30, 2009 and 200&suodl November 30, 2009, were
impacted as a result of applying the new standetrdspectively:

Fiscal Year Ended November 30, 2009

Effect of Change

As previously reportec As adjustec increase / (decreas:
Consolidated Statement of Operatic
Interest expense and finance charges $ (13,989 $(18,03) $ 4,04¢
Income from continuing operations before incom
taxes and noncontrolling intere 138,70: 134,65: (4,049
Provision for income taxe (50,65¢) (49,029 1,62¢
Income from continuing operations before
noncontrolling interest, net of t 88,04¢ 85,62¢ (2,42])
Net income attributable to SYNNEX Corporati 92,08¢ 89,66 (2,427
Earnings per share attributable to SYNNEX Corporal
Net income per common sh—basic $ 2.82 $ 274 $ 0.0¢
Net income per common sh—diluted $ 2.7C $ 2.6 $ 0.0€
Fiscal Year Ended November 30, 2008
Effect of Change
As previously reportec As adjustec increase / (decreas:
Consolidated Statement of Operatic
Interest expense and finance charges $ (15,00¢) $(17,20¢) $ 2,20(
Income from continuing operations before incc
taxes and noncontrolling intere 123,54¢ 121,34¢ (2,200
Provision for income taxe (45,709 (44,81) 894
Income from continuing operations befc
noncontrolling interest, net of t 77,84 76,53’ (1,30¢)
Net income attributable to SYNNEX Corporati 83,79% 82,49 (1,306)
Earnings per share attributable to SYNNEX Corporal
Net income per common sh—basic $ 2.6 $ 261 $ (0.09
Net income per common sh—diluted $ 2.52 $ 2.4¢ $ (0.09
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As of November 30, 200!

As Effect of Change
As previously reportec adjusted increase / (decreas!
Consolidated Balance She

Other current asse $ 40,35: $ 39,97« $ (37¢)
Convertible deb 143,75( 126,78 (16,965
Deferred tax liabilities 1,44: 8,077 6,63¢
Additional paic-in capital 236,21: 249,89: 13,67¢
Retained earning 554,97 551,24t (3,72%)

The following financial statement line items foetfiscal year ended November 30, 2010 and as oéMber 30, 2010, were impacted as
a result of applying the new standard:

Fiscal Year Ended November 30, 2010
Amounts as would
have been reporter Effect of adoption -

Amounts as currently increase / (decrease) ¢
prior to adoption
reported of new standard current period
Consolidated Statement of Operatic
Income from continuing operations before
income taxes and noncontrolling inter $ 183,58t $ 187,97¢ $ (4,390
Net income attributable to SYNNE
Corporation 127,94¢ 130,57¢ (2,62¢)
Earnings per share attributable to SYNN
Corporation:
Net income per common sh—basic $ 3.6¢ $ 3.7€ $ (0.0¢)
Net income per common sh—diluted $ 3.5¢ $ 3.6 $ (0.09)
As of November 30, 201!
Amounts
as would
have been
reported
Amounts prior to Effect of
as adoption Change
currently of new increase /
_reported _standard (decrease
Consolidated Balance She
Other current asse $ 40,03( $ 40,29: $ (262
Convertible deb 131,28¢ 143,75( (12,467)
Deferred tax liabilities 3,26% (1,6172) 4,874
Additional paic-in capital 285,40¢ 271,72 13,67¢
Retained earning 679,19: 685,54¢ (6,35%)

In June 2008, the FASB ratified guidance for detaimg whether an equity-linked financial instrumenit embedded feature, is indexed
to an entity’s own stock. This is effective fordi years beginning after December 15, 2008, atedim periods within those fiscal years. The
ratification of this new standard did not have aemal impact on the Company’s consolidated reseflisperations and financial condition.

In November 2008, the FASB clarified guidance thatinitial carrying value of an equity method istreent should be determined in
accordance with ASC 805, “Business CombinationstieBthantemporary impairment of an equity method investnsdratuld be recognized
accordance with ASC 323, “Investments—Equity Methad Joint Ventures” (“ASC 323"). ASC 323 is effgeton a prospective basis in
fiscal years
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beginning on or after December 15, 2008 and int@eémods within those fiscal years, and was adopyethe Company in the first quarter of
fiscal year 2010. The Company accounts for itstgquithod investment in accordance with ASC 323.

In November 2008, the FASB ratified the standaat #pplies to defensive assets that are acquitadgible assets which the acquirer
does not intend to actively use, but intends ta holprevent its competitors from obtaining acdesthie asset. This standard clarifies that
defensive intangible assets are separately idablfiand should be accounted for as a separatefiagtounting in accordance with ASC 805,
“Business Combinations” and ASC 820, “Fair Valueddierements and Disclosures.” This standard isteféefor intangible assets acquired in
fiscal years beginning on or after December 158288 was adopted by the Company in the first quaiftfiscal year 2010. Intangible assets
acquired in fiscal year 2010 and later will be aoted for in accordance with this standard. Thiéication of this standard did not have a
material impact on the Company’s consolidated tesafloperations and financial condition. The Comypdid not hold any defensive assets as
of November 30, 2010.

In November 2008, the FASB ratified the standaed tharifies whether a financial instrument for athihe payoff to the counterparty is
based, in whole or in part, on the stock of antgstconsolidated subsidiary is indexed to the répg entity’s own stock. This standard is
effective for fiscal years beginning on or aftercBmber 15, 2008 and interim periods within thosedi years and was adopted by the
Company in the first quarter of fiscal year 201BeTTompany did not have any such financial instntmas of November 30, 2010.

In June 2009, the FASB issued a new accountingguoeement that eliminates the concept of a qualifgipecial-purpose entity, creates
more stringent conditions for reporting a transfiea portion of a financial asset as a sale, étibther sale-accounting criteria, and changes
the initial measurement of a transferor’s interedtansferred financial assets. This standard lvéleffective for transfers of financial assets in
annual reporting periods beginning after Novemter2009 and in interim periods within those firshaal reporting periods with earlier
adoption prohibited. This standard was adoptechbyGompany during the first quarter of fiscal y2@t0. The adoption of this standard did
have a material impact on the Company’s consolilegsults of operations and financial condition.

In June 2009, the FASB issued a new accountingquracement to require an enterprise to perform afyais to determine whether the
enterprise’s variable interest or interests giveegontrolling financial interest in a variabledrast entity. This analysis identifies the primary
beneficiary of a variable interest entity as onthwhe power to direct the activities of a varialolieerest entity that most significantly impact
entity’s economic performance and the obligatioatisorb losses of the entity that could potentiadysignificant to the variable interest. This
new standard will be effective as of the beginrofithe annual reporting period commencing after &oker 15, 2009 and was adopted by the
Company in the first quarter of fiscal year 2010.

In January 2010, the FASB issued an update toiegistandards on fair value measurements, whichireginew disclosures about inp
and valuation techniques used in recurring andnecnrring fair value measurements and about sianifi transfers between the three levels of
fair value measurements. The new disclosure reapeings are effective for interim and annual peribelginning after December 15, 2009 and
were adopted by the Company in the second qudrfescal year 2010. The accounting update did rameha material impact on the Company’
consolidated financial statements.
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NOTE 3—STOCKHOLDERS' EQUITY:
Amended and Restated 2003 Stock Incentive F

The Company’s 2003 Stock Incentive Plan was addpyeits Board of Directors and approved by its khadders in 2003 and amended
and approved by its stockholders again in 2008.pae provides for the direct award or sale of eearf common stock, restricted stock
awards and restricted stock units, the grant abaptto purchase shares of common stock and thedaxfatock appreciation rights to
employees and non-employee directors, advisorsansultants.

The 2003 Stock Incentive Plan is administered leyGbmpany’s Compensation Committee. The Compems@ionmittee determines
which eligible individuals are to receive awardslenthe plan, the number of shares subject towseds, the vesting schedule applicable tc
awards and other terms of the award, subject téirthies of the plan. The Compensation Committee melggate its administrative authority,
subject to certain limitations, with respect toiuduals who are not officers.

The Board of Directors may amend or modify the 2883ck Incentive Plan at any time, subject to aguired stockholder approval. T
plan will terminate no later than September 1, 201% number of shares granted, issued, retaimahlested under an award may be subje
the attachment of individual, divisional or Companigle performance goals.

The number of authorized shares under the 200k &taentive Plan will not exceed fourteen millioneohundred and twelve thousand
shares of common stock. No participant in the 286k Incentive Plan may receive option grantsacksappreciation rights, restricted she
or restricted stock units for more than one millfiwe hundred thousand shares per calendar yeanpog than two million five hundred
thousand shares in the participant’s first caleygar of service.

Under the 2003 Stock Incentive Plan

Qualified employees are eligible for the grantrafantive stock options to purchase shares of comstomk. Qualified employees a
non-employee directors, advisors and consultaetglégible for the grant of nonstatutory stock op8, stock appreciation rights, restricted
stock grants and restricted stock units. The omtitey stock options and restricted stock awardatgrhto qualified employees generally vest
over a five-year period and the stock options teeentractual term of ten years.

Prior to January 4, 2007, qualified non-employeealors who first joined the Board of Directorseafthe plan was effective received an
initial option grant of twenty-five thousand sharasd all non-employee directors were eligiblegonual option grants of five thousand shares
for each year they continued to serve. The exeprise of these option grants was equal to 100%hefair market value of those shares on the
date of the grant.

Amended and Restated 2003 Stock Incentive Planand after January 4, 2007

After January 4, 2007, qualified n-employee directors who first join the Board of Ri@s after the plan is effective receive an ih
option grant of ten thousand shares and two thalshares of restricted stock. All non-employeealoes are eligible for annual grants of two
thousand shares of restricted stock for each yegrdontinue to serve. The exercise price of tiogsen grants is equal to 100% of the fair
market value of those shares on the date of th&.draaddition, one third of the restricted stagknts vest on each anniversary date of the
grant over a period of three years. One third efdtock options shall vest on the first anniversary
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date of the grant and the remaining shall vest higmver a two year period starting one month atterfirst anniversary of the date of grant.
The annual grants of restricted stock vest indpthn the director’s retirement with the conserthef Board of Directors

Amended and Restated 2003 Stock Incentive Plarerdftovember 21, 2008

After November 21, 2008, the vesting schedule falifjed nor-employee directo’ annual grants of two thousand shares of restr
stock was amended for newly issued grants. Ondequafrthe restricted shares shall vest on thedagtof each quarter thereafter following the
date of the grant over a period of one year.

The Compensation Committee determines the exepcise of options or the purchase price of restda®ck grants, but the option price
for incentive stock options will not be less thd% of the fair market value of the stock on theedd grant and the option price for
nonstatutory stock options will not be less tha®o8% the fair market value of the stock on the ddtgrant.

The following table summarizes the stock optionstanding and exercisable under the Compapption plans as of November 30, 2!
and 2009:

Number of options as of Number of options as of
November 30, 2010 November 30, 2009
Outstanding Exercisable Outstanding Exercisable
Amended and Restated 2003 Stock Incentive 2,12( 1,72¢ 3,72¢ 3,20¢

2003 Employee Stock Purchase Plan

The Compan’s 2003 Employee Stock Purchase P*“ESPF’) permits eligible employees to purchase common dsfockugh payrol
deductions. The plan was approved by the Compangtkholders and approved by its Board of Directoi2003 and certain amendments
were approved by the Board of Directors in MarcB®20A total of seven hundred and fifty thousandeb@f common stock have been
reserved for issuance under the ESPP. The particachase price discount is 5%. In a calendar, ykeare are four offering periods of three
months each. The maximum number of shares a gEatitimay purchase during a single accumulatiorogesi one thousand two hundred fifty
subject to a maximum purchase limit of ten thousdwithrs per calendar year. Employees of assovia¢epresident level and above are not
eligible to participate in the plan.

The weighted-average per share ESPP enrolimenfalaimlue of ESPP purchases during the fiscalyyeaded November 30, 2010 and
2009 was $2.57 and $1.80, respectively.

NOTE 4—SHARE-BASED COMPENSATION:

The Company recognizes share-based compensatiengxpnder the provisions of ASC 718, “Compensatitock Compensation,”
which requires the measurement and recognitiomwipensation expense for all share-based paymemtisweade to employees and directors,
including employee stock options, restricted staslards, restricted stock units and employee stackhases, based on estimated fair values.
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The Company recorded share-based compensationsxfmrthe fiscal years ended November 30, 20109 2tid 2008 as follows:

Fiscal Years Ended November 30,

2010 2009 2008

Shar-based compensation expense by type of av
Employee stock optior $2,75¢ $2,73( $2,83:
Restricted stoc 5,88¢ 4,73¢ 3,72
Employee stock purchase pl 77 10C 81
Total shar-based compensatic 8,72¢ 7,56¢ 6,63
Tax effect on sha-based compensatic 3,180 2,767 2,30¢
Net effect on net incom $ 5,54¢ $ 4,802 $ 4,32¢

Share-based compensation expense for the fiscabpeled November 30, 2010 was higher than the peiar periods due to $1,005 one
time recognition of costs for the modification samtelerated vesting of stock options and restriateards, primarily on the retirement of the
Company’s founder and former Chairman, Robert Huang

Valuation Assumptions

ASC 718,“Compensatic—Stock Compensatic” requires companies to estimate the fair value afe-based payment awards on-
date of grant using an option-pricing model. Thiagaf the portion of the award that is ultimatekpected to vest is recognized as expense
over the requisite service period in the Compafipancial statements. Share-based compensatioms&pecognized during the period is
based on the value of the portion of share-basgheat awards that is ultimately expected to vesinduthe period.

The Company uses the Black-Scholes valuation ntodedtimate fair value of share-based awards. TaekBScholes option-pricing
model was developed for use in estimating theviaine of short-lived exchange traded options tlaaemo vesting restrictions and are fully
transferable. In addition, option-pricing modelguie the input of highly subjective assumptiomsjuding the option’s expected life and the
price volatility of the underlying stock. The exped stock price volatility assumption was deterrdinging historical volatility of the
Company’s common stock. The following assumptioeseaused in the Black-Scholes valuation model énfigcal years 2010, 2009 and 2008:

Fiscal Years Ended November 30,

2010 2009 2008

Stock option plan

Expected life (years 5.6 5.7 5.8

Risk free interest rai 1.3% 2.6% 2.2%

Expected volatility 42.(% 43.6% 39.7%

Dividend yield 0% 0% 0%
Stock purchase plai

Expected life (years 0.3 0.3 0.3

Risk free interest rai 0.2% 0.1% 0.2%

Expected volatility 32.4% 65.1% 50.(%

Dividend yield 0% 0% 0%
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A summary of the activity under the Company’s stopkion plans is set forth below:

Options outstanding
Weighted-Average

Shares Available Number of Exercise Price
For Grant Shares Per Share
Balances, November 30, 20 3,10¢ 5,261 $ 11.25
Restricted stock grante (331 — —
Restricted stock cancelled/forfeit 20 — —
Options grante: (264) 264 19.7:
Options exercise — (44¢€) 8.87
Options forfeitec 35 (35 16.81
Balances, November 30, 20 2,56¢ 5,04« $ 11.8¢
Restricted stock grante (211 — —
Restricted stock cancelled/forfeit 32 — —
Options grante: (157 157 27.31
Options exercise — (1,406 9.41
Options forfeitec 66 (66) 18.11
Balances, November 30, 20 2,29¢ 3,72¢ $ 13.37
Restricted stock awards grant (267) — —
Restricted stock units grant (100) — —
Restricted stock cancelled/forfeit 38 — —
Options grante! (123 125 28.52
Options exercise — (1,710 9.9:
Options forfeitec 22 (22) 7.14
Balances, November 30, 20 1,86¢ 2,12( $ 17.0¢

Employee Stock Options
The weighted-average grant-date fair value of theksoptions granted during the fiscal years 22009 and 2008 were as follows:

Fiscal Years Ended November 3(C

2010 2009 2008
Number of options grante 123 157 264
Weighte-average gra-date fair value per sha $12.0z $11.2¢ $8.02
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The options outstanding and exercisable as of Nbee80, 2010 were in the following exercise priaeges:

Options Outstanding Options Vested and Exercisable
Weighted- Weighted-
Weighted- Average Weighted- Average
Average Exercise Price Average Exercise Price
Range of Exercise Prices Per Share Shares Life (Years) Per Share Shares Life (Years) Per Share
$9.00- $10.00 37% 1.3¢ $ 10.0C 373 1.3¢ $ 10.0C
$12.00- $15.54 407 2.64 $ 12.1C 407 2.64 $ 12.1C
$16.10- $17.17 47¢ 4.24 $ 16.51 47¢ 4.24 $ 16.51
$18.25- $30.96 861 7.32 $ 22.81 46€ 6.4€ $ 21.3¢
$9.00- $30.96 2,12( 4.6¢ $ 17.0¢ 1,72¢ 3.8E $ 15.3i

The aggregate pre-tax intrinsic value of the ogtiontstanding as of November 30, 2010 was $24,888don the Company'’s closing
stock price of $28.66 as of November 30, 2010, tvivould have been received by the option holdedsatlzoption holders exercised their
options on that date. The aggregate pre-tax intrivedue of the vested and exercisable optionstanténg as of November 30, 2010 was
$22,993.

The cash received from the exercise of optionsthadntrinsic values of options exercised during filscal years 2010, 2009 and 2008
were as follows:

Fiscal Years Ended November 30,

2010 2009 2008
Intrinsic value of options exercist $32,50¢ $20,83¢ $6,017
Cash received from exercise of optic 16,98( 13,22 3,951

The Company settles employee stock option exereigtbsnewly issued common shares.

As of November 30, 2010, the unamortized shareebesmpensation related to nonvested stock optiadenthe Amended and Restated
2003 Stock Incentive Plan was $3,973 which wilkréeognized over an estimated weighted-average &ation period of 3.44 years.

Restricted Stock Awards and Restricted Stock Units

A summary of the status of the Comp’s nor-vested restricted stock awards and stock unit$ B®wember 30, 2010, is presen:
below:

Weighted-average,

Number of grant-date

shares fair value per share
Nonvested as of November 30, 2( 693 $ 20.5¢
Awards grantel 331 19.7¢
Awards vestel (17¢) 20.31
Awards cancelled/forfeite (20) 21.12
Nonvested as of November 30, 2( 82¢€ $ 20.2¢
Awards grantel 211 30.2C
Awards vestel (24%) 15.3(
Awards cancelled/forfeite (32 20.44
Nonvested as of November 30, 2( 76C $ 24.6(
Awards grantel 267 28.1¢
Units grantec 10C 29.04
Awards vestel (299) 22.21]
Awards cancelled/forfeite (38 24.07%
Nonvested as of November 30, 2( 79C $ 25.7¢
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As of November 30, 2010, there was $17,968 of watalmortized share-based compensation relatedntzested restricted stock awards
and stock units granted under the Amended and Rds2803 Stock Incentive Plan. That cost is expkttide recognized over an estimated
weighted-average amortization period of 4.10 years.

NOTE 5—EMPLOYEE BENEFITS PLAN:

The Company has a 401(k) Plan (the “Plan”) undeckiligible employees may contribute up to the mmasn amount as provided by
law. Employees become eligible to participate i Bian on the first day of the month after theiplyment date. The Company may make
discretionary contributions under the Plan. Dufisgal years 2010, 2009 and 2008, the Company ibaréd $852, $734 and $710,
respectively.

NOTE 6—DEFERRED COMPENSATION PLAN:

The Company has a deferred compensation plan ftaigealirectors and officers. The plan is desigteedermit eligible officers an
directors to accumulate additional income througioa-qualified deferred compensation plan that kxsathe officer or director to make
elective deferrals of compensation to which heherwill become entitled in the future.

An account is maintained for each participant Far purpose of recording the current value of hisesrelective contributions, including
earnings credited thereto. The participant mayghede one or more investments as the measure edtment return on the participant’s
account. The participant’s account is adjusted higrib reflect earnings and losses on the partitipalesignated investments. The Company
pays interest on the uninvested portion of defecadpensation.

The amount credited to the participant’s accoutitlve distributed as soon as practicable afteetimier of the participant’s termination
of employment or attainment of age sixty-five. Tistribution of benefits to the participant will beade in accordance with the election made
by the participant in a lump sum or in equal monthl annual installments over a period not to edddeeen years. The distribution of account
balances subject to Section 409A of the Tax Coae termination of employment of an officer is suibjeo a six-month delay.

In the event the participant requests an earlyidigion other than a hardship distribution, a 1@¢hdrawal penalty will be levied. Such
distribution will be in the form of a lump sum cgsiyment. Such early distribution elections ardlalske only with respect to vested account
balances as of December 31, 2004.

As of November 30, 2010 and 2009, the deferred emsation liability balances were $16,737 and $1%,8&spectively. Of the balances
deferred, $10,407 and $13,322 have been investequity securities, hedge funds and private eduitgls as of November 30, 2010 and 2009,
respectively. The Company has recorded a gain o8 $thd $2,670 for the years ended November 30, 80d®009, respectively and a loss of
$5,674 for the year ended November 30, 2008 in éDificome (expense), net.”
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NOTE 7—INCOME TAXES:
The sources of income from continuing operatiorfeteethe provision for income taxes and noncoritiglinterest are as follow

Fiscal Years Ended November 30,

2010 2009 2008
(As Adjusted - (As Adjusted -
See Note 2) See Note 2)
United State! $142,97: $ 96,33 $ 90,53t
Foreign 40,61« 38,32: 30,81
$183,58¢ $ 134,65 $ 121,34¢

The provisions for income taxes consist of:

Fiscal Years Ended November 30,

2010 2009 2008
(As Adjusted - (As Adjusted -
See Note 2) See Note 2)
Current tax provision:
Federal $50,41! $ 35,15¢ $ 37,30¢
State 9,88: 6,43¢ 6,281
Foreign 8,217 8,41°F 6,674
$68,51! $ 50,01 $ 50,27(
Deferred tax provision (benefit):
Federal $(2,237) $ (919) $ (5,23
State (32¢ (292) (68¢)
Foreign 96E 227 465
$(1,607) $ (989 $ (5459
Total tax provision $66,91( $  49,02¢ $ 44,81

The following presents the breakdown between ctiaad non-current net deferred tax assets:

As of November 30

2010 2009

(As Adjusted -

See Note 2)

Deferred tax asse¢- current $33,06: $ 27,78
Deferred tax asse¢- nor-current 60E 2,84¢
Deferred tax liabilitie- current (294) (42)
Deferred tax liabilitie- nor-current (3,267) (8,079
Total net deferred tax asst $30,11: $ 22,51¢
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Net deferred tax assets and liabilities consisheffollowing:

As of November 30,

2010 2009
(As Adjusted -
See Note 2)
Assets:
Inventory reserve $ 9,182 $  8,21¢
Bad debt and sales return reser 10,15t 10,78t¢
Other reserves and accru 8,76¢ 3,04:
State tax deductio 46C 10z
Deferred compensatic 4,88( 6,67¢
Net operating losse 10,53 3,32%
Deferred revenu (86) 76€
Foreign tax credi 2,51¢ 2,36:
Shar-based compensation expel 4,22¢ 3,63¢
Unrealized losses on investme 1,11¢ 1,22
Other 45¢ 528
Gross deferred tax assi 52,20¢ 40,65¢
Valuation allowanct (3,867) (5,82Y)
Total deferred tax asse $ 48,34 $ 34,83
Liabilities:
Depreciation and amortizatic $ (2,78)) $ (1,259
Convertible debt intere: (11,389 (11,062)
Intangible assel (4,06%) —
Total deferred tax liabilitie $(18,2379) $ (12,319
Net deferred tax asse $30,11¢ $ 22,51¢

The valuation allowance relates primarily to foretgx credits and certain net operating losses.ddrapany’s assessment is that it is not
more likely than not that these deferred tax assitbe realized. The valuation allowance decredsg $1,963 during fiscal year 2010, of
which $668 increase was recorded to the provisioincome taxes and a $2,631 decrease was prinfeoitythe Company’s sale of its
controlling interest in Nihon Daikou Shouji Co. d.{*"NDS").

A reconciliation of the statutory U.S. federal inoe tax rate to the Company’s effective income &g s as follows:

Fiscal Years Ended November 30,

2010 2009 2008
(As Adjusted - (As Adjusted -
See Note 2) See Note 2)

Federal statutory income tax ri 35.(% 35.(% 35.(%
State taxes, net of federal income tax bel 3.t 2.¢ 3.1
Foreign taxe: (1.9 (2.9 (2.2)
Other (0.2) 0.6 0.9
Effective income tax rat 36.4% 36.4% 36.%

The Company’s U.S. business has sufficient cast 8lod liquidity to fund its operating requiremeatsl the Company expects and
intends that profits earned outside the UnitedeStaitill be fully utilized and
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reinvested to fund international expansion. Acaagtyi, the Company has not provided U.S. taxes arelgn withholding taxes on non-U.S.
subsidiaries for which the earnings are permaneatiwested. Determination of the income tax ligpthat might be incurred if these earnings
were to be distributed is not practicable.

As of November 30, 2010, the Company had $3,98&troperating loss carry forwards for the CompatiKssubsidiary that do not
expire. In addition, the Company had $2,515 ofifpréax credit carry forwards available to offseture federal tax liabilities, which will
expire in varying amounts from November 30, 2018ltwember 30, 2020. The Company had $24,942 irréédet operating loss carry
forwards attributable to the acquisition of Encgveac. for which the Company recognized $9,400afeded tax assets. These carry forwards
will expire in varying amounts from November 30,1800 November 30, 2027.

In fiscal year 2010, the Company recorded a one-tjustment of $3,118 resulting from the conclugiban Internal Revenue Service
(“IRS™) tax audit and the expiration of the statofdimitations in certain jurisdictions. The reassment benefited the Company with a $1,929
reduction of total income tax expenses and a $liji@@ase in “Additional paid-in capital.”

The Company enjoys tax holidays in certain jurigdits of China and the Philippines. The tax hol&lpyovide for lower rates of taxation
and require various thresholds of investment arginess activities in those jurisdictions. Thesehalkdays are in effect currently and expire
over periods ranging from 2011 to 2012. The estahaange of tax benefits from the above tax hokdaty diluted earnings per share for fiscal
years 2010, 2009, and 2008 are approximately $0.60.02, $0.03 to $0.04 and $0.03 to $0.04, reafsdy.

Effective December 1, 2007, the Company adoptedélneprovisions related to uncertain tax positionisich clarifies the accounting for
uncertainty in income taxes recognized in an entg|s financial statements and prescribes a ratiogrihreshold and measurement attribute
for the financial statement recognition and measerg of a tax position taken or expected to bertake tax return. These provisions also
provide guidance on derecognition, classificatiaterest and penalties, accounting in interim p#sjalisclosure and transition.

In adopting uncertain tax positions, the Comparg/realassified liabilities for unrecognized tax bfts for which the Company does not
anticipate payment within one year to long-ternoime taxes payable. In addition, the Company hasepted long-term deferred tax assets for
certain benefits associated with the uncertairptsition liability on a gross basis.

The adoption of uncertain tax positions resultetheareduction of the Company’s consolidated begmretained earnings by $369.
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The aggregate changes in the balances of grossagmieed tax benefits during fiscal years 2008,9280d 2010 were as follows:

Balance as of December 1, 2C $ 7,141
Additions based on tax positions related to theeniryeal 1,36(
Reductions for tax positions of prior ye: (139
Balance as of November 30, 2C 8,36:
Additions based on tax positions related to theeniryeal 1,462
Additions for tax positions of prior yea 30¢
Balance as of November 30, 2C 10,13:
Additions based on tax positions related to theenitryeal 2,71
Additions for tax positions of prior yea 74¢
Reductions for tax positions of prior ye: (185)
Settlement: (337)
Lapse of statute of limitatior (2,559
Balance as of November 30, 2C $10,51¢

The Company conducts business globally and filegrire tax returns in various U.S. and foreign taisglictions. The Company is
subject to continuous examination and audits bjouartax authorities. In the United States, the Gany is subject to examination and audits
by tax authorities for tax years after fiscal y2a06.

As of November 30, 2010, $10,514 of the unrecoghtaa benefits would affect the effective tax r&tealized. The Company’s policy
to include interest and penalties related to inctames, including unrecognized tax benefits, withi@ provision for income taxes did not
change as a result of implementing uncertain taitipns. As of November 30, 2010 and 2009, the Caamgghad accrued $1,060 and $1,429,
respectively, in income taxes payable for the aadavfiinterest, of which ($369), primarily relateglthe IRS audit release, and $414 were
recorded to the provision for income taxes durisgdl years 2010 and 2009, respectively. The Comfgano longer subject to U.S. federal
income tax audit for returns covering tax yearstigh fiscal year 2006. With limited exceptions, @@mpany is no longer subject to U.S. state
and local income tax audits for returns coveringytaars through fiscal year 2003 while the Compiamo longer subject to Canada income
audits for years before 2006. Although timing of tesolution of audits is highly uncertain, the @amy does not believe it is reasonably
possible that the total amount of unrecognized&nefits as of November 30, 2010 will materiallpobe in the next twelve months.
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NOTE 8—BALANCE SHEET COMPONENTS:

As of November 30,

2010 2009
Short-term investments
Trading securitie $  7,90¢ $ 10,30:
Available-for-sale securitie 10z 112
Held-to-maturity securitie: 91C 7,78¢
Cost method investmen 2,49¢ 3,021
$  11,41¢ $ 21,21¢
Accounts receivable, ne
Trade accounts receivat $1,039,85! $864,89!
Less: Allowance for doubtful accour (20,409 (23,780
Less: Allowance for sales retur (32,525 (20,482
$ 986,91 $820,63:
Receivable from vendors, ne
Receivables from vendo $ 137,88 $105,42¢
Less: Allowance for doubtful accour (5,47%) (5,819
$ 132,40¢ $ 99,61(
Inventories
Component: $ 6,13 $ 59,36¢
Finished good: 906,10: 654,44¢
$ 912,23 $713,81:
Property and equipment, net
Land $ 14,24¢ $ 15,72:
Equipment and compute 61,84: 62,69’
Furniture and fixture 9,74¢ 10,15
Buildings, leasehold improvemer 81,11¢ 80,86¢
Construction in progres 151 882
Total property and equipment, grc 167,10: 170,31(
Less: Accumulated depreciati (75,109 (75,58
$ 91,99¢ $ 94,72¢
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The allowance for doubtful accounts as of Noven#8sr2009 was higher because of allowances madeifiscal year ended
November 30, 2009 for certain specific receivalbles limited number of customer accounts, the ntgjof which were attributed to pric
years.

Allowance for doubtful trade receivables

Balance at November 30, 20 $13,25¢
Additions 10,30¢
Write-offs and deduction (5,747

Balance at November 30, 20 17,82(
Additions 12,23¢
Write-offs and deduction 6,27

Balance at November 30, 20 23,78(
Additions 6,61
Write-offs and deduction 9,986)

Balance at November 30, 20 $20,40¢

Allowance for doubtful vendor receivables

Balance at November 30, 20 $ 2,702
Additions 2,95¢
Write-offs and deduction (728)
Balance at November 30, 20 4,93:
Additions 99t
Write-offs and deduction (109)
Balance at November 30, 20 5,81¢
Additions 927
Write-offs and deduction (1,269)
Balance at November 30, 20 $ 5,47¢
Goodwill
As of November 30, 2010 As of November 30, 2009
Distribution GBS Total Distribution GBS Total
Beginning balanc $ 82,41 $25,14¢ $107,56: $ 65,15¢ $22,54¢ $ 87,70¢
Goodwill additions during the peric 5,41( 25,70( 31,11( 13,74 — 13,74
Adjustments — — — (2,599 2,59¢ —
Translation 1,20¢ (299) 907 6,10¢ — 6,10¢
Ending balanc $ 89,03 $50,54¢ $139,58( $ 82,41°F $25,14¢ $107,56:

In the distribution segment, goodwill increase@dBblovember 30, 2010 compared to November 30, 200%$5,649 for the acquisition
Jack of All Games, Inc., which was offset by thke s the BDG division of SYNNEX Canada.
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In the GBS segment, goodwill increased by $22,889td the acquisitions of Aspire Technology Limjt&shcover, Inc. and Occidental
Business Services, S.A. In addition, the Compangnded an accrual of $2,820 for the earn-out regattd the Company’s 2009 acquisition,
which is scheduled to be paid in the fiscal yeateehNovember 30, 2012.

Intangible assets, net

As of November 30, 2010 As of November 30, 2009
Accumulated Accumulated
Gross Net Gross Net
Amounts Amortization Amounts Amounts Amortization Amounts
Vendor lists $36,81¢ $ (25,569 $11,25! $34,31¢ $ (24,109 $10,21!
Customer list: 32,19¢ (18,00 14,19: 21,44( (15,029 6,41¢
Other intangible asse 6,45 (3,629 2,82¢ 4,734 (3,299 1,43¢
$75,46¢ $ (47,199 $28,27: $60,48¢ $ (42,429 $18,06¢

Amortization expense was $5,096, $7,127 and $&6@8the fiscal years ended November 30, 2010, 20@P2008, respectively. The
increase in intangible assets as of November 30) 206mpared to November 30, 2009 is due to theisitign of Jack of All Games, Inc. in ti
distribution segment and the acquisitions of Encole. and Aspire Technology Limited in the GBgsent. These additions were offset by
the sale of intangible assets related to the BD&idn in the distribution segment, which resulied gain of $785. Estimated future
amortization expense is as follows:

Fiscal years ending November .

2011 $ 6,07¢
2012 5,64¢
2013 5,35k
2014 3,984
2015 2,58(
thereaftel 4,62
$28,27
As of November 30
_ 2010 __ 2009
Accrued liabilities:
Payroll related accrua $ 34,54: $ 30,70"
Deferred compensation liabili 10,73 16,55
Sales tax/Valu-adde«tax accrua 7,517 14,52¢
Deferred vendor incentive 27,79¢ 13,28¢
Royalty and warranty accrue 3,05¢ 3,94¢
Purchase price payak 16,42’ —
Current deferred liabilitie 8,64¢ 18,79¢
Other accrued liabilitie 58,14* 38,58¢
$166,86. $136,39°
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Other accrued liabilities include, principally, aged expenses, customer credit balances and vardmaor and third-party liabilities.

NOTE 9—INVESTMENTS:
The carrying amount of the Company’s investmenshsvn in the table below:

As of November 30

2010 2009
Unrealized Unrealized
Cost (Losses)/ Carrying Cost (Losses)/ Carrying
Basis Gains Value Basis Gains Value
Shor-Term:

Trading $ 9,32« $ (1,419 $ 7,90¢ $11,63: $ (1,330 $10,30:
Available-for-sale 55 47 10z 147 (35) 112
Held-to-maturity 91C — 91C 7,788 — 7,78¢
Cost method securitie 2,49¢ — 2,49¢ 3,021 — 3,021
$12,78: $ (1,369 $11,41¢ $22,58¢ $ (1,365 $21,21¢

Short-term trading securities generally consistapiity securities relating to the Company’s def¢igempensation plan. Short-term
available-for-sale securities primarily consisfrofestments in other companies’ equity securitigsd-to-maturity investments primarily
consist of term deposits with maturities from tta¢edof purchase greater than three months andhasone year. These term deposits are held
until the maturity date and are not traded. Coghoeksecurities primarily consist of investmentsiihedge fund and a private equity fund
under the Company’s deferred compensation plan.

Trading securities and available-for-sale secwritiee recorded at fair value in each reportingogleaind therefore the carrying value of
these securities equals their fair value. For ousthod securities, the Company records an impairctearge when the decline in fair value is
determined to be other-than-temporary.

The following table summarizes the total realizad anrealized gains and losses recorded on the @uyigptrading investments and the
other-than-temporary losses recorded on cost aaithhle-for-sale securities:

Fiscal Years Ended November 30,

2010 2009 2008
Realized and unrealized gain (loss) on tradingstments $ 53¢ $2,67( $(5,672)
Otherthar-temporary loss on cost securit (3639) (53 (65€)
Othel-thar-temporary loss on availal-for-sale securitie (55) (39 (630)

In fiscal year 2009, investments with maturitieenfrthe date of purchase greater than three month&eas than one year have been
corrected to classify such amounts as short-tewasiiments rather than cash equivalents. The ingsact November 30, 2008 was a $3,003
reduction in cash and a corresponding increaskdrt-¢erm investments. The impact to cash flow frioresting activities for fiscal 2008 was
not material; accordingly, no amounts have beerseelv The Company concluded that the correctionneasnaterial to prior period annual
consolidated financial statements and to the imeonsolidated financial statements for fiscal y2@09 based on SEC Staff Accounting
Bulletin No. 99: Materiality. The Company presentedrected consolidated statements of cash flowsdoh of the interim periods in fiscal
year 2009 in the fiscal year 2010 comparative imteonsolidated financial statemer
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NOTE 10—DERIVATIVE INSTRUMENTS:

In the ordinary course of business, the Compaex@sed to foreign currency risk, interest riskjiggrisk and credit risk. Th
Company'’s transactions in its foreign operatioressdgnominated in the British Pound, Canadian DoGhinese Renminbi, Costa Rican Colon,
Japanese Yen, Mexican Peso, and Philippine PegoCdmpany’s foreign locations enter into transasi@nd own monetary assets and
liabilities, that are denominated in currenciesotihan their functional currency. As part of iskrmanagement strategy, the Company uses
short-term forward contracts in most of the abowmtioned currencies to minimize its balance shegbsure to foreign currency risk. These
derivatives are not designated as hedging instrtsventhe Company uses forward contracts to hestgah currency balance sheet expost
The forward exchange contracts are recorded avdire in each reporting period and any gains ssde, resulting from the changes in fair
value, are recorded in earnings in the period ahge. Generally, the Company does not use deré/atstruments to cover interest rate risk,
equity risk and credit risk. The Company’s polisyniot to allow the use of derivatives for tradimgspeculative purposes. The fair value of the
Companys forward exchange contracts are also discloséibta 11. These contracts are not designated asreithgtruments under ASC 8:
“Derivatives and Hedging.” The following table surarizes the fair value of the Company’s foreign exue forward contracts as of
November 30, 2010 and 2009 and the total realinelduarealized gain (loss) recorded in the fiscargended November 30, 2010 and 2(

Fiscal Years Ended
November 30,

Location 2010 2009
Realized and unrealized loss Other income
(expense), n $(2,17%) $(7,62¢)
Total $(2,177) $(7,62¢)

Fair Value as of
November 30,

Location 2010 2009
Other Current Asse' $ 537 $ —
Accrued Liabilities (179 (119

Total $ 367 $ (119

NOTE 11—FAIR VALUE MEASUREMENTS:

The Company adopted ASC 8:Fair Value Measurements and Disclosl” effective December 1, 2007 for financial assets
liabilities measured on a recurring basis. The Camypadopted ASC 820, “Fair Value Measurements aed@sures,” effective December 1,
2008 for non-financial assets and liabilities. A&ZD, “Fair Value Measurements and Disclosures,liappo all financial assets and financial
liabilities that are being measured and reported €air value basis. ASC 820, “Fair Value Measurets@nd Disclosures,” establishes a
framework for measuring fair value and expandsldiae about fair value measurements. The stateraquires fair value measurements t
classified and disclosed in one of the followingethcategories:

Level 1: Unadjusted quoted prices in active markeds are accessible at the measurement dateefotiédl, unrestricted assets or
liabilities;

Level 2: Quoted prices in markets that are nowactr inputs which are observable, either direatlyndirectly, for substantially the full
term of the asset or liability;
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Level 3: Prices or valuation technigues that regjiriputs that are both significant to the fair ealneasurement and unobservable (i.e.,
supported by little or no market activity).

There was no impact for the adoption of ASC 82@&i‘Walue Measurements and Disclosures,” to thesGlishated Financial Statements.
The following table summarizes the valuation of @@mpany’s short-term investments and financiatimsents by the above ASC 820, “Fair
Value Measurements and Disclosures,” categoried Bevember 30, 2010 and 2009:

As of November 30, 201! As of November 30, 200!
Fair value measurement categor Fair value measurement categon
Level Level Level
Total Level 1 2 3 Total Level 1 Level 2 3
Trading securitie $7,90¢  $7,90¢ $— $— $10,30: $10,30: $— $—
Available-for-sale securitie 10z 10z — — 112 112 — —
Gain (loss) on open forward contra 367 — 367 — (119 — (113 —

The Company'’s investments in trading and availdbtesale securities are recorded at fair value dasequoted market prices. The fair
value of forward exchange contracts are measurseldoan the foreign currency spot and forward rqteded by the banks or foreign currency
dealers. There were no transfers between the llegerd Level 2 investments and financial instrumeniting the fiscal year ended
November 30, 201(

The following table summarizes the realized anckalized gains and losses recorded in “Other inc@xgense), netih the consolidate
statements of operations for the changes in thev&ile of its financial instruments for tradinggdties and forward foreign currency
contracts:

Fiscal Years Ended November 30,

2010 2009 2008

Realized gain (loss $(2,255) $(7,98¢€) $15,38(
Unrealized gain (loss 622 (382 (3,157
Total realized and unrealized gain (lo $(1,6329) $(8,36¢) $12,22;

The following table presents the financial instrumsethat are not carried at fair value but whiatuiee fair value disclosure:

As of November 30, 201! As of November 30, 200!
Carrying Carrying

Value Fair Value Value Fair Value

(As Adjusted

- See Note 2
Cost method investments in sk-term investment $ 2,49¢ $ 3,87¢ $ 3,021 $ 2,49¢
Long-term accounts receivak 6,53¢ 6,53¢ 7,16¢ 7,16¢
SYNNEX Canada term loe 9,671 9,671 9,99« 9,99«
Convertible deb 131,28¢ 168,82: 126,78! 168,78¢

The Company’s cost method securities in short-fexastments consist of investments in a hedge &mtla private equity fund. The fair
value of the cost method investments is basedtberg(i) the published fund values or (ii) a valoatmodel developed internally to measure

impairment primarily based on the published valfithe securities held by the fund. The Company réEan impairment charge when the
decline in fair
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value is determined to be other-than-temporaryirguthe fiscal years ended November 30, 2010, 20@02008, the Company recorded an
other-than-temporary impairment of $363, $53 ansi8$@espectively, on its cost method securitieg fHir value of long-term accounts
receivable is based on customer rating and creditnwess. The carrying value of the SYNNEX Canadentloan approximates its fair value
since interest rates offered to the Company fot débimilar terms and maturities are approximataly same. The fair value of convertible
debt is based on the closing price of the conJertlebt traded in a limited trading market.

The cost method investments in “Other assets” sbogiinvestments in equity securities of privatéitees. The carrying value of the
investments was $3,400 as of November 30, 20133550 as of November 30, 2009. As of Novemberp2€e fair value of these cost
method investments is greater than the carryingeval

The Company’s 33.3% noncontrolling investment inF&ific Corporation Limited is recorded under ¢elity method of accounting
and is included in “Other assets.” The investmeas wiade in the fiscal year 2010 and the carryihgevaf the investment as of November 30,
2010 was $1,095. As of November 30, 2010, thevidine of this investment is equal to its carryiradue.

The carrying value of other financial instrumeingjuding cash, held-to-maturity securities, acdsurceivable, accounts payable and
short-term debt approximate fair value due to tkhort maturities or variable-rate nature of threpeetive borrowings.

The Company monitors its investments for impairmsntonsidering current factors, including the emait environment, market
conditions, operational performance and other $igdeictors relating to the business underlyingitheestment, and records reductions in
carrying values when necessary. Any impairmentissported under “Other income (expense), nethéconsolidated statements of
operations.

NOTE 12—ACCOUNTS RECEIVABLE ARRANGEMENTS:

The Company primarily finances its U.S. operatiafith an accounts receivable securitization prog¢tma “U.S. Arrangement”). On
November 12, 2010, the Company amended and restadd.S. Arrangement replacing the lenders andethe agent*Amended and Restat
U.S. Arrangement”). The Company can now pledgeoup maximum of $400,000 in U.S. trade accountsivabée (“U.S. Receivables”) as
compared to a maximum of $350,000 under the prevégueement. The maturity date of the Amended astafed U.S. Arrangement is
November 12, 2013. The effective borrowing costarttie Amended and Restated U.S. Arrangementlsna lof the prevailing deal
commercial paper rates plus a program fee of 0.68f&nnum based on the used portion of the commttraad a facility fee of 0.60% per
annum payable on the aggregate commitment of tieehs. Prior to the amendment, the effective boimgwost was a blend of the prevailing
dealer commercial paper rates, plus a programff@e66% per annum based on the used portion ofdh@mitment and a facility fee of
0.65% per annum payable on the aggregate commitkatbalance outstanding on the Amended and ResthS. Arrangement as of
November 30, 2010 was $209,100. The balance odistgnder the U.S. Arrangement as of Novembe2809 was $119,00!

Under the terms of the Amended and Restated U.1&ngement, the Company sells, on a revolving basitl.S. Receivables to a
wholly-owned, bankruptcy-remote subsidiary. Therbaings are funded by pledging all of the righitie tand interest in and to the U.S.
Receivables as security. Any borrowings under threeAded and Restated U.S. Arrangement are recosdageba on the Company’s
consolidated balance sheet. As is customary iretemdounts receivable securitization arrangemarntgedit rating agency’s downgrade of the
third party issuer of commercial paper or of a bapKiquidity provider (which provides a sourcefofding if
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the commercial paper market cannot be accessett) mault in an increase in the Company’s costasfdwing or loss of the Company’s
financing capacity under these programs if the cencial paper issuer or liquidity back-up providenot replaced. Loss of such financing
capacity could have a material adverse effect erCthmpany’s financial condition and results of @piens.

SYNNEX Canada Limited (“SYNNEX Canada”) replacesiiénewable revolving accounts receivable secatitim program in Canada,
with a secured revolving credit arrangement (“CaadRevolving Arrangement”) in May 2009. Prior ts ieplacement, the Canadian accounts
receivable securitization program was accounteég$an off-balance sheet transaction because tmp&uty funded the advances by selling its
rights, title and interest in U.S. and Canadiaddraccounts receivables (“Canadian Receivablegfjetdinancial institution on a fully-serviced
basis. The Canadian Revolving Arrangement is adeoluior as an on-balance sheet transaction. PssssBlote 13—Borrowings.

The Company also has other financing agreementsuaitous financial institutions (“Flooring Compaaf) to allow certain customers
the Company to finance their purchases directly wie Flooring Companies. Under these agreeméms;lboring Companies pay to the
Company the selling price of products sold to wuasioustomers, less a discount, within approximétblyo 30 days from the date of sale. The
Company is contingently liable to repurchase inggnsold under flooring agreements in the everarof default by its customers under the
agreement and such inventory being repossessdtelisldoring Companies. Please see Note 21 forduittiormation. The following table
summarizes the net sales financed through theifig@greements and the flooring fees incurred:

Fiscal Years Ended November 3(

2010 2009 2008
Net Sales Finance $665,02: $678,38( $912,67:
Flooring Fee: 2,857 3,331 4,01z

@ Flooring fees are included with“Interest expense and finance charges”
As of November 30, 2010 and 2009, accounts reckivalbject to flooring agreements were $53,985%4219, respectively

NOTE 13—BORROWINGS:
Borrowings consist of the following

As of November 30,

2010 2009
(As Adjusted
- See Note 2
Convertible deb $ 131,28¢ $ 126,78!
SYNNEX U.S. securitizatio 209,10( 119,00(
SYNNEX U.S. senior secured revolving line of cre — —
SYNNEX Canada revolving line of crec 36,24( 29,091
SYNNEX Canada term log 9,671 9,99/
Others — 2,05¢
Total borrowings 386,30¢ 286,93!
Less: Current portio (245,979 (150,740
Non-current portior $ 140,33¢ $ 136,19!
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Convertible debt

In May 2008, the Company issued $143,750 of aggeggancipal amount of its 4.0% Convertible Serilmtes due 2018 (tF Note<") in
a private placement. The carrying amount of thevedible debt, net of the unamortized debt discowats $131,289 and $126,785 as of
November 30, 2010 and 2009, respectively. The Natesenior unsecured obligations of the Compandyhare a cash coupon interest rat
4.0% per annum. The Company may redeem the Noteghadle or in part, for cash on or after May 20120at a redemption price equal to
100% of the principal amount of the Notes to beessded, plus any accrued and unpaid interest ttudimg any additional interest and any
contingent interest), but excluding, the redemptate. See Note 14. Also, the Notes contain vafieatsires which under certain circumstai
could allow the holders to convert the Notes irftares before their ten-year maturity.

SYNNEX U.S. securitization

The effective borrowing costs under the AmendedRestated U.S. Arrangement is a blend of the pliagadealer commercial pap
rates, plus a program fee on the used portioneo€ttimmitment and a facility fee payable on the eggre commitment. After the amendment
the program fee was reduced from 0.65% to 0.60%mdacility fee was reduced from 0.65% to 0.60%.

SYNNEX U.S. senior secured revolving line of credit

The Company has a senior secured revolving lireraafit arrangement (tt“Revolve™) with a financial institution. On November 1
2010, the Company amended and restated the re\tiheetAmended and Restated Revolver”) to remove afithe lenders and increase the
maximum commitment of the remaining lender from $80 to $100,000. The Amended and Restated Revat@ns an accordion feature to
increase the maximum commitment by an addition8| %0 to $150,000 at the Company’s request, iretleat the current lender consents to
such increase or another lender participates ifRthalver. Interest on borrowings under the Amenaledl Restated Revolver is based on a
rate or LIBOR rate, at the Company’s option. Thegmaon the Company’s LIBOR rate is determineddénadance with its fixed charge
coverage ratio under the Revolver and is curréh@p%. The Company’s base rate is determined b@sdoe higher of (i) the financial
institution’s prime rate, (ii) the overnight fedefands rate plus 0.50% or (iii) one month LIBORipI1.0%. An unused line fee of 0.50% per
annum is payable if the outstanding principal ant@ithe Amended and Restated Revolver is lessthi#rof the lender's commitment,
however, that fee is reduced to 0.35% if the ontitey principal amount of the Revolver is greabtert half of the lender's commitment. The
Amended and Restated Revolver is secured by thep@oy's inventory and other assets and expires oreiber 12, 2013. It would be an
event of default under the Amended and RestatedIRevif (1) a lender under the Amended and Redtbit&. Arrangement declines to exte
the maturity date at any point within 60 days ptathe maturity date of the Amended and Restat&] Arrangement, unless availability un
the Amended and Restated Revolver exceeds $60rd0@ €ompany has a binding commitment in placeitew or replace the Amended and
Restated U.S. Arrangement or (2) at least 20 dags o the maturity date of the Amended and Rest&i.S. Arrangement the Company does
not have in place a binding commitment to reneweptace the Amended and Restated U.S. Arrangenmesiitlastantially similar terms and
conditions, unless the Company has no amountsamatisty under the Amended and Restated Revolvercattame. There was no borrowing
outstanding as of November 30, 2010 and 2009, ctispéy.

SYNNEX Canada revolving line of credit

SYNNEX Canada replaced its C$30,000 revolving bheredit arrangement (tt“ Canadian Arrangeme”), and replaced its C$110,0
accounts receivable securitization program wite@used revolving
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credit arrangement (“Canadian Revolving Arrangerf)antMay 2009, having a maximum commitment of C$128,0rhe Canadian Revolvi
Arrangement provides a sublimit of $5,000 for theuiance of standby letters of credit. As of Novan3ie 2010, the outstanding standby le’

of credit totaled $3,337. SYNNEX Canada has graatsedcurity interest on substantially all of itsets in favor of the lender under this
revolving credit facility. In addition, the Compapiedged its stock in SYNNEX Canada as collateyattie Canadian Revolving Arrangement.
The Canadian Revolving Arrangement expires in May/2 The interest rate applicable is equal to (imimum rate of 2.5% plus a margin of
1.25% for a Base Rate Loan in Canadian Dollarsa(iinimum of 3.25% plus a margin of 2.50% forasB Rate Loan in U.S. Dollars, and
(iii) a minimum of 1.0% plus a margin of 2.75% fBA (Bankers Acceptance) Rate Loan. A fee of 087&r annum is payable with respect
to the unused portion of the commitment.

SYNNEX Canada term loan

SYNNEX Canada has a term loan associated with thehpse of its logistics facility in Guelph, Canadlhe interest rate for any unp:
principal amount is a fixed rate of 5.374% per anniihe final maturity date for repayment of any aidpprincipal is April 1, 2017.

Others

As of November 30, 2010, the Company had outstaniditters of credit amounting to $750 under a teifecredit facility and as ¢
November 30, 2009, the Company had $2,059 borrasvingstanding under other lines of cre

SYNNEX Canada credit facility

SYNNEX Canada had a credit facility with a finariérestitution in Canada which allowed SYNNEX Canddassue documentary lette
of credit. The limit on this facility was C$390 Wwi.80 days validity. The limit had been reduce&étruary 2010, as a result of the sale of the
BDG division from C$30,000 to C$390. In connectwith this credit facility, the Company had issueguarantee of SYNNEX Canada’s
obligations in favor of the financial institution Canada, which was reduced to C$7,000 from C$20/08ebruary 2010. The facility was
terminated on October 5, 2010 and the Company elaaged from the guarantee on January 5, 2011.

Interest expense and finance charges

For the fiscal years ended November 30, 2010, 20@92008, the total interest expense and finanagyel for accounts receival
securitization, the Revolver, the Notes and aleottiebt and lines of credit were $22,589, $25,9##1%80,862, respectively, including noast
debt accretion expense of $4,504, $4,049 and $2r26pectively, for the Notes. The interest expemskfinance charges are included in
“Interest expense and finance charges, net” ictimsolidated statements of operations. The intesgstnse for the fiscal year ended
November 30, 2010 includes $235 partial write dfilwamortized debt costs relating to the Novemiditozamendment of the US Arrangem
and Revolver. The interest expense for the fiseal gnded November 30, 2009, includes the partitd wff of $929 in unamortized debt costs
relating to the amendment of the U.S. Arrangemadtthe Revolver and the termination of the Canadimangement and the Canadian
accounts receivable securitization program. Theabbe interest rates ranged between 0.90% and 4i2%ke fiscal year ended November 30,
2010 and between 1.04% and 10.77% in the fiscalgmded November 30, 2009.
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Future principal payments
Future principal payments under the above loard Aovember 30, 2010 are as follov

Fiscal Years Ending November 30

2011 $245,97:
2012 66€&
2013 704
2014 743
2015 783
Thereaftel 6,14¢

$255,01°

Due to the uncertainty of the timing and amount thay be settled in cash, the principal amountlef3$750 of the convertible senior
notes described in Note 14 has not been includétkitable above.

Covenants compliance

In relation to the Amended and Restated U.S. Areament, the Amended and Restated Revolver and thadzm Revolving
Arrangement, the Company has a number of covelaaatsestrictions that, among other things, reqhieeCompany to comply with certain
financial and other covenants and restrict itsigttib incur additional debt. These covenants regjithie Company to maintain specified
financial ratios and satisfy certain financial citimh tests, including minimum net worth and fixeldarge coverage ratio. They also limit the
Company'’s ability to make or forgive intercompangs, pay dividends and make distributions, makimiceacquisitions, repurchase the
Company'’s stock, create liens, cancel debt owdldgdCompany, enter into agreements with affiliatesdify the nature of the Company’s
business, enter into sale-leaseback transacticmies wertain investments, enter into new real efates, transfer and sell assets, cancel or
terminate any material contracts and merge or dimtade. The covenants also limit the Company’sighib pay cash upon conversion,
redemption or repurchase of the Notes subjectrmiodiquidity tests.

As of November 30, 2010, the Company was in compéawith all material covenants for the above ayesmnents.

Guarantees

The Company has issued guarantees to certain v&addrlenders of its subsidial’ for trade credit lines and loans, totaling $108,
and $105,097 as of November 30, 2010 and 2009%c#sply. The Company is obligated under theseantaes to pay amounts due should its
subsidiaries not pay valid amounts owed to theidess or lenders.

NOTE 14—CONVERTIBLE DEBT:

As of November 30,

2010 2009
(As Adjusted -
See Note 2)
Convertible debt
Principal amoun $143,75( $ 143,75(
Less: Unamortized debt discot (12,46 (16,969
Net carrying amour $131,28¢ $ 126,78
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In May 2008, the Company issued $143,750 of aggeggancipal amount of the Notes in a private ptaeat. The Notes have a cash
coupon interest rate of 4.0% per annum. Intereshemotes is payable in cash semi-annually ineasren May 15 and November 15 of each
year, beginning November 15, 2008. In addition,Gloenpany will pay contingent interest in respecay si-month period from May 15 to
November 14 or from November 15 to May 14, withithigal six-month period commencing May 15, 2013, if the trgdinice of the Notes fc
each of the ten trading days immediately precethiedirst day of the applicable six-month periodialg 120% or more of the principal amount
of the Notes. During any interest period when aggeit interest is payable, the contingent intggagable per Note is equal to 0.55% of the
average trading price of the Notes during the tading days immediately preceding the first dayhefapplicable six-month interest period.
The Notes mature on May 15, 2018, subject to eadidemption, repurchase or conversion.

Holders may convert their Notes at their optioara time prior to the close of business on thermss day immediately preceding the
maturity date for such Notes under the followinggemstances: (1) during any fiscal quarter afterfibcal quarter ended August 31, 2008 (and
only during such fiscal quarter), if the last repdrsale price of the Company’s common stock féeadt 20 trading days in the period of 30
consecutive trading days ending on the last tradagof the immediately preceding fiscal quartezdsial to or more than 130% of the
conversion price of the Notes on the last day chqureceding fiscal quarter; (2) during the fivesiness-day period after any five consecutive
trading-day period (the “Measurement Period”) inahithe trading price per $1 principal amount @& ttotes for each day of that
Measurement Period was less than 98% of the pradube last reported sale price of the commonksgoa the conversion rate of the Notes
on each such day; (3) if the Company has calleg#ntcular Notes for redemption, until the clo$dosiness on the business day prior to the
redemption date; or (4) upon the occurrence ofgerorporate transactions. In addition, holdery alao convert their Notes at their option at
any time beginning on November 15, 2017, and endirtge close of business on the business day imateddpreceding the maturity date for
the Notes, without regard to the foregoing circuanses. Upon conversion, the Company will pay oivdelas the case may be, cash, shares o
the common stock or a combination thereof at then@any’s election. The initial conversion rate foe tNotes will be 33.9945 shares of
common stock per $1 principal amount of Notes, eajent to an initial conversion price of $29.42 pkare of common stock. Such conver:
rate will be subject to adjustment in certain esdnit will not be adjusted for accrued intereatluding any additional interest and any
contingent interest.

The Company may not redeem the Notes prior to MByYQ13. The Company may redeem the Notes, in wérdle part, for cash on or
after May 20, 2013, at a redemption price equdld@®o of the principal amount of the Notes to beessded, plus any accrued and unpaid
interest to (including any additional interest amy contingent interest), but excluding, the redéonpdate.

Holders may require the Company to repurchaser @lpmrtion of their Notes for cash on May 15, 2@1a purchase price equal to 10
of the principal amount of the Notes to be repuseltia plus any accrued and unpaid interest to @ifuany additional interest and any
contingent interest), but excluding, the repurctdege. If the Company undergoes a fundamental ehdrdders may require it to purchase all
or a portion of their Notes for cash at a priceaqa 100% of the principal amount of the Notebégpurchased, plus any accrued and unpaid
interest to (including any additional interest amy contingent interest), but excluding, the fundatal change repurchase date.

The Notes are senior unsecured obligations of tirafgany and rank equally in right of payment withestsenior unsecured debt and
rank senior to subordinated notes, if any. The Bleféectively rank junior to any of the Companyexsred indebtedness to the extent of the
assets securing such indebtedness. The Notessare al
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structurally subordinated in right of payment tbiadlebtedness and other liabilities and commitraéintcluding trade payables) of the
Companys subsidiaries. The net proceeds from the Notes weed for general corporate purposes and to rasustanding balances under
U.S. Arrangement and the Revolver.

The Notes are governed by an indenture, dated s&pfl2, 2008, between the Company and U.S. Barilohil Association, as trustee,
which contains customary events of default.

The Notes as hybrid instruments are accountedrageciible debt and are recorded at carrying valbe. right of the holders of the Notes
to require the Company to repurchase the Notdsamretent of a fundamental change and the contingeest feature would require separate
measurement from the Notes; however, the amounsignificant. The additional shares issuable fwolltg certain corporate transactions do
require bifurcation and separate measurement fhreniNbtes.

As previously discussed in Note 2, the Company tetbpew standards effective December 1, 2009 ctietged the accounting for the
Notes. Under the previous standards the Notes reemgnized entirely as a liability at historicalua In accordance with the provisions of
new standards, the Company retrospectively recedripth a liability and an equity component of Hetes in a manner that reflects its non-
convertible debt borrowing rate at the date ofasme of 8.0%. The value assigned to the debt coemipwhich is the estimated fair value, as
of the issuance date, of a similar note withoutdtieversion feature, was determined to be $120,B3@ difference between the Note cash
proceeds and this estimated fair value was estirtatbe $23,418 and was retroactively recordeddebadiscount and will be amortized to
“Interest expense and finance charges, net” owefitle year period to the first put date, utilizithge effective interest method. The
corresponding offset was recorded to “Additionabipia capital” and was adjusted for deferred tage$9,157. Underlying debt issuance costs
of $3,575 associated with the Notes were alloch&tdieen the liability and equity components ofdkét in accordance with the provisions of
the new standard.

As of November 30, 2010, the remaining amortizapieriod is approximately 29 months assuming themgation of the debentures at
first purchase date of May 20, 2013. Based on h caspon interest rate of 4.0%, the Company recbed@tractual interest expense of $6,¢
$6,610 and $3,587, during the fiscal years endeceder 30, 2010, 2009 and 2008 respectively. Barah effective rate of 8.0%, the
Company recorded non-cash interest expense of $4%80049 and $2,201 during the fiscal years emttaeember 30, 2010, 2009 and 2008,
respectively. As of both November 30, 2010 and 209 carrying value of the equity component of Mfwges, net of allocated issuance costs,
was $22,836. As of November 30, 2010, the if-cotecevalue of the Notes did not exceed the prindiadénce.

The Notes contain various features which undeagedircumstances could allow the holders to conber Notes into shares before their
tenyear maturity. Further, the date of settlemenhefitlotes is uncertain due to the various featufréseoNotes including put and call featur
Because the Company currently intends to settlé&tites using cash at some future date, the Compaiiytains within its Amended and
Restated U.S. Arrangement and the Amended andtRd$R&volver ongoing features that allow the Cornggarutilize cash from these
facilities to cash settle the Notes, if desired.
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NOTE 15—NET INCOME PER COMMON SHARE:
The following table sets forth the computation aéle and diluted net income per common share fop#riod indicatec

Fiscal Years Ended November 30,

2010 2009 2008
(As Adjusted -
(As Adjusted
See Note 2) - See Note 2
Amounts attributable to SYNNEX Corporatic
Income from continuing operations, net of $116,53¢ $ 85,75¢ $ 76,76:
Discontinued operation
Income from discontinued operations, net of 59 3,90¢ 5,72¢
Gain on sale of discontinued operations, net o 11,35 — —
Net income attributable to SYNNEX Corporati $127,94¢ $ 89,66 $ 82,49
Weighte-average common sha-basic 34,731 32,711 31,61¢
Effect of dilutive securities
Stock options and restricted stc 1,02( 1,302 1,644
Weighte-average common sha-diluted 35,751 34,01: 33,26
Earnings per share attributable to SYNNEX Corporal
Basic:
Income from continuing operatiol $ 3.3t $ 2.62 $ 2.4
Discontinued operatior 0.3 0.12 0.1¢
Net income per common sh—basic $ 3.6¢ $ 2.74 $ 261
Diluted:
Income from continuing operatiol $ 3.2¢ $ 2.5 $ 231
Discontinued operatior 0.32 0.11 0.17
Net income per common sh—diluted $ 3.5¢ $ 2.64 $ 2.4¢

Options to purchase 53, 205 and 113 shares of constogk as of November 30, 2010, 2009 and 2008entiwely, have not been
included in the computation of diluted net inconee ghare as their effect would have been antiidédut

NOTE 16—RELATED PARTY TRANSACTIONS:

The Company has a business relationship with MiTA€rnational Corporatior*MiTAC Internationa”), a publicly-traded company i
Taiwan that began in 1992 when it became its pyrirarestor through its affiliates. As of Novembd, 2010, MiTAC International and its
affiliates beneficially owned approximately 29%tbé Company’s common stock. In addition, Matthevaiyithe Company’s Chairman
Emeritus of the Board of Directors, is the ChairnsdMiTAC International and a director or officef MiTAC International’s affiliates. As a
result, MiTAC International generally has signifitanfluence over the Company and over the outcofradl matters submitted to stockholders
for consideration, including any merger or acqigsitof the Company. Among other things, this ccuddre the effect of delaying, deterring or
preventing a change of control over the Compani wiée loss of any premium that stockholders otheswight receive in connection with
such a transaction.
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Until July 31, 2010, the Company worked with MiTA@ernational on OEM outsourcing and jointly madaéMiTAC International’s
design and electronic manufacturing services andatract assembly capabilities. This relationgmabled the Company to build relations|
with MiTAC International’s customers. On July 3D1®, MiTAC International purchased certain asseteted to the Company’s contract
assembly business, including inventory and custaroetracts, primarily related to customers themgpgointly served by MiTAC International
and the Company. The value of the inventory sold $88,076. No gain or loss was recognized on thissaction during the fiscal year ended
November 30, 2010. As part of this transaction,Gloenpany provides MiTAC International certain triéinga services for the business for a
of $250 per month over a period of twelve monthgriiy the fiscal year ended November 30, 2010Qbmpany received $1,000 in service
fees. In addition, during the fiscal year ended &ober 30, 2010, the Company received $960 in reisaments for facilities and overhead
costs. The sale agreement also includes earn-dytraffit sharing provisions, which are based orrafxeg performance metrics, achieved over
twelve to eighteen months from the closing datettie defined customers included in this transactio

The Company purchased inventories, including naiklmmmputers, motherboards and other peripheraisy MiTAC International and
its affiliates totaling $157,149, $312,364 and $889 during fiscal years 2010, 2009 and 2008, rispdy. The Company'’s sales to MiTAC
International and its affiliates during fiscal ye&010, 2009 and 2008 totaled $5,565, $2,755 argb%$1respectively. Most of these purchases
and sales were pursuant to its Master Supply Ageaémith MiTAC International and Sun Microsysterfamerly one of its contract assem
customers. In fiscal year 2010, Oracle Corporaticquired Sun Microsystems and all of the Compacogtgract assembly services to Oracle
Corporation were covered by this Master Supply &grent.

The Company'’s business relationship with MiTAC tntgional had been informal and was not governelbbg-term commitments or
arrangements with respect to pricing terms, revemgapacity commitments.

During the period of time that the Company workethwliTAC International, the Company negotiated matcturing, pricing and other
material terms on a case-by-case basis with MiTAt€rhational and its contract assembly customera fpven project. While MiTAC
International is a related party and a controlitackholder, the Company believes that the sigaifiterms under these agreements, including
pricing, would not materially differ from the terniccould have negotiated with unaffiliated thirdrfies, and it has adopted a policy requiring
that material transactions with MiTAC Internatiomalits related parties be approved by its Auditn@dttee, which is composed solely of
independent directors. In addition, Matthew Miactenpensation is approved by the Nominating and @atp Governance Committee, which
is also composed solely of independent directossMTAC International’s ownership interest in ther@pany decreases as a result of sales of
the Company’s stock and additional dilution, iteenest in the success of the business and opesatiag decrease as well.

Beneficial Ownership of the Company’s Common StdokMiTAC International
As noted above, MiTAC International and its affiéia in the aggregate beneficially owned approxim&8% of the Compang’ commor
stock as of November 30, 2010. These shares aredinthe following entities:

As of November 30, 201
(shares in thousands)

MITAC International® 6,17¢
Synnex Technology International Co® 4,42
Total 10,60¢
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@) shares are held via Silver Star Developments atdholly-owned subsidiary of MiTAC International. ExcludeB6thousand shares (of which 389 thousand shaeedirectly held an
397 thousand shares are subject to exercisablensptield by Matthew Miat

@ Synnex Technology International Corp. (Synnex Tedbgy International) is a separate entity from @@mpany and is a publiclyaded corporation in Taiwan. Shares are held g&r
Development Ltd, a wholly-owned subsidiary of Syxf@chnology International. MiTAC International osva noncontrolling interest of 8.7% in MiTAC Incorated, a privately-held
Taiwanese company, which in turn holds a noncadiripinterest of 14.6% in Synnex Technology Int¢iorzal. Neither MiTAC International nor Mr. Miau &ffiliated with any person
(s), entity, or entities that hold a majority irget in MiTAC Incorporatec

While the ownership structure of MiTAC Internatibaad its affiliates is complex, it has not had atenial adverse effect on the
Company’s business in the past, and it is not expeto do so in the future.

During fiscal years 2007 and 2008, the Companyhmased shares of MiTAC International and one oéfifiiates related to the deferred
compensation plan of Robert Huang, the Companyiader and former Chairman. As of November 30, 28i®yalue of the investment was
$900. Except as described herein, none of the Coypafficers or directors has an interest in MiTA@ernational or its affiliates.

Synnex Technology International is a publicly-trdderporation in Taiwan that currently providestdlimition and fulfillment services to
various markets in Asia and Australia, and is algmtential competitor of the Company. Neither MO fternational nor Synnex Technology
International is restricted from competing with Bempany.

Others

On August 31, 2010, the Company sold its contrgllimerests in NDS for $3,072 to SB Pacific CorpioraLimited (‘SB Pacifi’), a
newly formed company, led by the Company’s fouratet former Chairman, Robert Huang. Concurrently,Gompany acquired a 33.3%
noncontrolling interest in SB Pacific. A gain of@3lwas recorded on the sale of NDS in “Other incéaxpense), net” during the fiscal year
ended November 30, 2010. On December 1, 2010, ahgp@ny and SB Pacific acquired 70% and 30%, ressedctof the capital stock of
Marubeni Infotec Corporation, now known as SYNNEXokec Corporation, for an aggregate of US$8,38Bjext to certain post closing
adjustments. This acquisition is in the distribot&egment and is expected to enable expansiodapi@an. Mr. Huang is the Chief Executive
Officer of SYNNEX Infotec Corporation.

The Company'’s investment in SB Pacific, which wesoainted for as an equity-method investment, walsided in “Other assets.” The
Company regards SB Pacific to be a variable intematity and as of November 30, 2010, its maximuposure was limited to $1,095. During
the 2010 fiscal year, the Company paid $150 in gament fees to SB Pacific.

NOTE 17—SEGMENT INFORMATION:
Description of Segment

Operating segments are based on products andesepiovided by each segment, internal organizatiarcture, the manner in whir
operations are managed, the criteria used by tlef Oiperating Decision Maker (“CODM”) to assess segment performance as well as
resources allocation and the availability of disefgnancial information.
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The distribution services segment distributes I3tems, peripherals, system components, softwateprkdng equipment, CE, and
complementary products and video games to a vasfatystomers, including value-added resellergesysntegrators, retailers, as well as
provides assembly services to OEMs, including iratgl supply chain management, build-to-order amdigure-to-order system
configurations, materials management and logistics.

The GBS services segment offers a range of sertocé® Company’s customers that include custoneeragement, renewal
management, and back office processing on a gldatibrm. The Company delivers these services tjinotarious methods including voice,
chat, web, email, and digital print. The Comparspaells products complementary to these serviegings in China.

Summarized financial information related to the @amy’s reportable business segments is shown below:

Inter -

Segment
Distribution GBS Elimination Consolidated
Fiscal Year ended November 30, 200:
Revenue $7,674,04i $ 82,49 $ (19,81¢) $7,736,72
Income from continuing operations before -operating item:
income taxes and noncontrolling inter 138,82¢ 7,54( — 146,36¢
Depreciation and amortization expel 11,67¢ 5,13¢ — 16,81
Total assets (as adjus—see Note 2 1,950,53! 165,64 (83,797 2,032,38!
Fiscal Year ended November 30, 200!
Revenue $7,639,09: $101,13¢ $ (21,039 $7,719,19
Income from continuing operations before -operating item:
income taxes and noncontrolling inter 137,72 11,92¢ — 149,64¢
Depreciation and amortization expel 11,98( 5,82 — 17,80:
Total assets (as adjus—see Note 2 2,002,75! 184,66° (87,507 2,099,911
Fiscal Year ended November 30, 201
Revenue $8,526,30! $112,38( $ (24,549 $8,614,14
Income from continuing operations before raperating item:
income taxes and noncontrolling inter 187,47¢ 11,67 — 199,15(
Depreciation and amortization expel 10,84¢ 5,43¢ — 16,28t
Total asset 2,409,99: 224,67 (134,819 2,499,86.

The inter-segment eliminations relate to the isggment back-office support services provided ByGBS segment to the distribution
segment, inter-segment investments and inter-segreesivables. In fiscal year 2010, the Compangneed a statutory business expense of
$2,059 in the GBS segment. Total assets in the &g@ent as of November 30, 2009 include assetSdretdle.
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Segment by Geography

The Company primarily operates in North Americae TUnited States and Canada are included i North Americi’ operations an
China, Costa Rica, Mexico, Japan, the Philippimestae UK are included in “Other” operations. Tegenues attributable to countries are
based on geography of entities from where the misdare distributed or services are provided. Shieglow is summarized financial
information related to the geographic areas is shbalow:

Fiscal Years Ended November 3(

2010 2009 2008
Revenue

North America $8,467,17. $7,570,60: $7,576,53!
Other 146,96¢ 148,59: 160,19(

$8,614,14. $7,719,19 $7,736,72

As of November 30,

2010 2009
Long-lived assets

North America $ 84,66¢ $ 70,61(
Other 27,487 50,00:

$ 112,15 $ 120,61

Revenue in the United States was approximately 88#te total revenue for both the fiscal years endevember 30, 2010 and 2009
80% for the fiscal year ended November 30, 2008eRee in Canada was approximately 15% of totalmegdor both the fiscal years ended
November 30, 2010 and 2009 and 18% for the fiseat ¥nded November 30, 2008. No other geograploicalion accounted for more th
10% of the Company’s total revenue.

Long-lived assets in the United States were apprately 58% and 42% of total long-lived assets ddamfember 30, 2010 and 2009,
respectively. Long-lived assets in Canada wereaqmately 17% of total long-lived assets as of bdthvember 30, 2010 and 2009.

NOTE 18—ACQUISITIONS AND DIVESTITURES:
Fiscal year 2010 acquisition

On February 26, 2010, the Company purchased sutadtaall of the North American assets of JackAtifGames, Inc., a distributor of
video game hardware and software. The Company &xg@s acquisition to expand its CE product offgs. The acquisition is fully integrated
into the Company’s distribution segment. During fiseal year ended November 30, 2010, the Compaagencertain adjustments to the fair
value of inventories and other assets acquiredliabilities assumed, related to this transactiimese adjustments had the impact of lowering
the purchase price by $5,299. The total considerats adjusted is $37,354. The net tangible aasgtsred were $27,205 and the Company
recognized $4,500 of intangible assets and $5,64@odwill.
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The preliminary purchase price allocation basetherestimated fair value of the assets acquirediabitities assumed is as follows:

Fair Value
Purchase Consideration:
Cash Paymer $37,24¢
Less: Amount due from sell@ (2,68t
Accrual subject to post closing conditic® 2,791

$37,35¢
Allocation:
Accounts receivable, n $10,46¢
Receivable from vendors, n 2,67¢
Inventories 23,73¢
Other current asse 29C
Goodwill 5,64¢
Intangible assets, n@ 4,50(
Accounts payabl (8,700
Accrued liabilities (1,26€)

$37,35¢

@) Based on agre-upon changes to the acquisition pri
@ Intangibles will be amortized over a period of 3byears

On November 17, 2010 the Company acquired 100%eo$tock of Aspire Technology Limited for $16,0#itluding $3,209 in earn-out
payments payable upon the achievement of certdastones during the three years following the déthe acquisition. Aspire Technology
Limited is based in the UK and provides renewal aggament through its proprietary software. The Campacognized $12,999 in goodwill
and $4,761 in intangible assets. The determinatidghe fair value of the purchase price and theassets acquired is preliminary.

On November 18, 2010, the Company acquired 100&beo$tock of Encover, Inc. for $24,000, includirgS00 in earn-out payments
payable after one year following the acquisitioted#pon the achievement of certain milestones. #arcdnc. is based in the United States and
provides warranty and license renewal servicessaftvare. The Company recognized $9,017 in goodwaitl $6,965 in intangible assets. The
determination of the fair value of the purchasegand the net assets acquired is preliminary plinehase price is subject to a holdback of
$1,850 for a period of twenty-four months from fhechase date.

Aspire Technology Limited and Encover, Inc. arengdully integrated into the GBS segment and ageeted to enhance the business
process outsourcing service offerings through theprietary, scalable platform warranty and liensnewal management capabilities and
services.

The above acquisitions in the fiscal year 2010ividdally and in the aggregate, did not meet theditoons of a material business
combination and were not subject to the disclosegairements of accounting for business combinatigilizing the purchase method of
accounting.
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Fiscal year 2010 divestitures

On December 28, 2009, the Company sold its comgpihterest in China Civilink (Cayman), the resuif which are presented
discontinued operations. Please see Note 19—Disemtt Operations for a detailed discussion ontthissaction.

On July 31, 2010, the Company sold to MiTAC Inteioraal, inventory and certain customer contractsnarily related to contract
assembly customers jointly served by the CompayMiTAC International. The sale agreement includas-out and profit-sharing
provisions, which are based on operating performanetrics, achieved over a period of twelve to teigh months after the closing date, for
defined customers included in the transaction. Company will provide MiTAC International certairatrsition services on a fee basis. Please
see Note 16—Related Party Transactions for morermtion on this transaction.

On August 31, 2010, the Company sold its contrglimerests in NDS for $3,072 to SB Pacific, a nefefrmed company led by the
Company'’s founder and former Chairman, Robert Hu@umcurrently, the Company invested in a 33.3%cnatrolling interest in SB Pacific.
A gain of $493 was recorded on the sale of NDSOther income (expense), net” during the fiscal yerated November 30, 2010.

Fiscal year 2009 acquisitions

In the first quarter of fiscal year 2009, the Compaompleted two acquisitions in the GBS segmehtoligh these acquisitions, t
Company acquired web development services and engpitary products for total consideration of $6,3@3he fiscal year ended
November 30, 2010, the Company recorded additigoatiwill and accrued $2,820 for the e-out payment related to one of these
acquisitions. The other acquisition is reportedarrdiscontinued operations. The above acquisitiofiscal year 2009, individually and in the
aggregate, did not meet the conditions of a matetisiness combination and were not subject taltbeosure requirements of accounting for
business combinations utilizing the purchase metdiatcounting.

Building Acquisition

In July 2009, the Company completed the purchasepoéviously leased administrative and warehoasiit in Fremont, California.
The facility is approximately one hundred and twegight thousand square feet. The total purchase for this facility was $12,154.

NOTE 19—DISCONTINUED OPERATIONS:

On December 28, 2009, China Civilink (Cayman), whiperates in China as HiChina Web Solutions, wékte Alibaba.com Limited.
HiChina Web Solutions provides domain name redistmaweb site hosting and design. HiChina Web Safuwas a subsidiary of SYNNEX
Investment Holdings Corporation, a wholly-ownedsdlary company of SYNNEX Corporation. The Compagageived $65,395 for its
estimated 79% controlling ownership in HiChina Wedutions. The total gain recorded on the sale$1ds351, net of $1,154 income taxes.
The Company, as the ultimate parent, has agregdaiantee the obligations of SYNNEX Investment htald Corporation up to $35,035 in
connection with the sale of HiChina Web Solutidd&China Web Solutions was a part of the CompanyBsSGegment. The Company has no
significant continuing involvement in the operasosf HiChina Web Solutions. In conjunction with thede of HiChina Web Solutions, the
Company recorded a contingent liability of $3,076.

Under the provisions of FASB ASC 360, “PropertyaiRland Equipment,” the sale of HiChina Web Sohgiqualified as a discontinued
operation component of the Company. Accordinglg, @Gompany has excluded results of HiChina Web Buwilst operations from its
consolidated statements of continuing operationsesent this business in discontinued operations.
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The following table shows the results of operatiohbliChina Web Solutions:

Revenue

Cost of revenu

Gross profil

Selling, general and administrative exper

Income from operations before r-operating items, income taxes and noncontrollirigrést

Interest income (expense and finance charges
Other income (expense), r

Income before income taxes and noncontrolling &gt

(Provision for) benefit from income tax
Income from discontinued operatic

Income from discontinued operations attributabladacontrolling interes
Income from discontinued operations attributabl8 YONNEX Corporatior

* Includes the results of operations from Decenmhe2009 to the disposition date of December 289200

Fiscal Years Ended November 30,

2010* 2009
$ 2,95¢ $ 37,08:
!l,?OE) 116,075)
1,25: 21,00:
(1,199 (15,736
54 5,267
17 41z
5 @
76 5,67:
¢
75 5,19¢
(16 (1,290
$ 50§ 3,90¢

2008
$ 31,50«
(13,45()
18,05¢
(12,579
5,481
57t
(19
6,03
61C
6,64
(91¢)
$ 5,72¢

The following are the carrying amounts of majorsskes of assets and liabilities of HiChina Web Sofis discontinued operations:

Assets
Cash and cash equivalel
Shor-term investment
Property and equipment, r
Goodwill
Intangible assel
Other asset

Total assets held for se
Liabilities
Current deferred liabilitie
Other liabilities

Total liabilities related to assets held for <

Noncontrolling interes

105

As of
November 30, 200

$ 21,59(
8,957
6,25¢

29,92(

3,67(C

3,79i

$ 74,18¢
$ 10,19¢
7,95(C

$ 18,14¢
$ 7,40¢
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NOTE 20—RESTRUCTURING CHARGES:

In fiscal year 2007, in connection with the acdiesi of the Redmond Group of Compani“RGC"), the Company announcec
restructuring program in Canada. During the fisegrs ended November 30, 2010 and 2009, the Conguamyed charges for the remaining
lease obligations on the RGC facility. The chargesincluded in “Selling, general and administratixpensesih the Statement of Operatiol
The unpaid portion of the restructuring chargeadtuded in the consolidated balance sheet undecdption “Accrued liabilities.”

Facility and
Exit Costs
Balance of accrual as of November 30, 2 $ 30z
Additional accrua 86(
Cash payment (309)
Non-cash charge (302)
Balance of accrual as of November 30, 2 $ 557
Additional accrua 807
Cash payment (734
Non-cash charge —
Balance of accrual as of November 30, 2 $ 63C

The above restructuring charges are incurred imigteibution segment. The remaining lease oblayetiare expected to be completed by
June 2011.

NOTE 21—COMMITMENTS AND CONTINGENCIES:

The Company leases certain of its facilities urafmrating lease agreements, which expire in vapeu®ds through 2015. Future
minimum rental obligations under non-cancellabtestagreements as of November 30, 2010 were aw/$oll

Fiscal Years Ending November 30

2011 $16,56¢
2012 12,26
2013 7,56:
2014 4,24t
2015 2,50¢
thereafte! —
Total minimum lease paymer $43,14¢

Rent expense for the years ended November 30, 2009, and 2008 amounted to $16,340, $17,579 an@$25respectively.

The Company was contingently liable as of Noven#8er2010, under agreements to repurchase repodsasgsatory acquired by
Flooring Companies as a result of default on flplan financing arrangements by the Company’s custenThese arrangements are described
in Note 12—Accounts Receivable Arrangements. Lqséasy, would be the difference between the rgpesion cost and the resale value of
the
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inventory. There have been no repurchases throaglember 30, 2010 under these agreements, nor Gdhmpany aware of any pending
customer defaults or repossession obligations.

The Company is from time to time involved in vasdaankruptcy preference actions where the Compasyarsupplier to the companies
now in bankruptcy. These preference actions agd fily the bankruptcy trustee on behalf of the baptkestate and generally seek to have
payments made by the debtor within 90 days pridhéobankruptcy returned to the bankruptcy estatalfocation among all of the bankrupt
estate’s creditors. The Company is not currentiplved in any material preference proceedings.

In conjunction with the sale of HiChina Web Soluo which is described in Note 19— Discontinued r@pens, the Company recorded
a contingent liability of $3,076.

The Company does not believe that the above coneniisrand contingencies will have a material adveffget on the Company’s
results of operations, financial position or caskwe.

NOTE 22—SUBSEQUENT EVENTS:

On December 1, 2010, the Company acquired 70%eofdpital stock of Marubeni Infotec Corporatiosudsidiary of Marubeni
Corporation, while SB Pacific, the Company’s equitgthod investee, acquired the remaining 30% nanalting interest. Marubeni Infotec
Corporation, now known as SYNNEX Infotec Corporatits a distributor of IT equipment, electronic qmnents and software in Japan. The
aggregate consideration for the transaction wagQ@®®800, or approximately US$8,392, of which thenPany’s direct share was US$5,888.
The purchase consideration is subject to certgimstdents based on SYNNEX Infotec Corporation’saheé sheet at closing, and the
assumption of certain liabilities totaling JP¥1@®00, or approximately US$125,800. The Company088%6 of SYNNEX Infotec
Corporation, inclusive of its investment in SB BiaciThis acquisition is in the distribution segni@md will enable the Company’s expansion
into Japan.

On December 1, 2010, the Company refinanced thetdabwas assumed through the acquisition of Mamubfotec Corporation with a
newly formed working capital facility with a finaiat institution. The financing facility consists afterm loan facility of JP¥ 6,000,000, or
approximately US$71,485, and a revolving line facibf JP¥ 4,000,000, or approximately US$47,637e interest rate on the loans will be the
TIBOR rate plus the applicable margins. The Compasyed a guarantee to the financial institutiorelation to these borrowing agreements
on December 1, 2010.

During the first quarter of fiscal year 2011, then@pany acquired the assets of the e4e, Inc., atphixheld company that provides BPO
services, for $23,000 in cash, of which $1,000aiggble upon the achievement of certain post closimglitions. This acquisition is in the GBS
segment and is expected to bring additional BP@ scamplement the Company’s service offerings exyphnd its customer base and
geographic presence.
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SELECTED QUARTERLY CONSOLIDATED FINANCIAL DATA (Una udited)

The following table presents selected unauditedsaliciated financial results for each of the eighargers in the tw-year period ende
November 30, 2010. In the Compi's opinion, this unaudited information has beerppred on the same basis as the audited informatidn
includes all adjustments (consisting of only normegiurring adjustments) necessary for a fair stateraf the financial information for the

periods presented.

Fiscal Year 201C
Three Months Ended

Fiscal Year 200¢
Three Months Ended

Feb. 28, May 31, Aug. 31, Nov. 30, Feb. 28, May 31, Aug. 31, Nov. 30,
2010 2010 2010 2010 2009 2009 2009 2009
(As Adjusted - (As Adjusted -
(As Adjusted - (As Adjusted -
See Note 2) See Note 2) See Note 2) See Note 2)
Statement of Operations Data: (in thousand
except per share amounts)
Revenue $1,936,03¢ $2,03281 $2177,060 $2,46822! $ 1,720,377 $ 1,802,70' $ 1,998,060 $ 2,198,06:
Cost of revenui (1,826,87) (1,916,14) (2,052,19) (2,327,30) (1,619,52) (1,701,76) (1,892,08) (2,082,79)
Gross profit 109,16: 116,66 124,86 140,91¢ 100,84" 100,94( 105,97 115,26t
Selling, general and administrative exper (70,20%) (73,237) (72,715 (76,310 (67,06() (70,94") (67,77%) (67,59¢)
Income from continuing operations before non-
operating items, income taxes and
noncontrolling interes 38,95 43,43¢ 52,15 64,60¢ 33,781 29,99 38,19¢ 47,67(
Interest expense and finance charges (3,809 (3,736 (4,58%) (4,984 (5,099 (4,17¢) (4,220) (4,535)
Other income (expense), r 1,162 (93) (300) 78C (38¢€) 1,417 72¢ 1,27¢
Income from continuing operations before incc
taxes and noncontrolling intere 36,30 39,60¢ 47,26¢ 60,40¢ 28,30( 27,23: 34,70¢ 44,41
Provision for income taxe (13,067 (14,657) (16,319 (22,879) (10,327) (9,944 (13,200 (15,567)
Income from continuing operations before
noncontrolling interest, net of t: 23,24( 24,95¢ 30,95( 37,53 17,97¢ 17,28¢ 21,50¢ 28,85
Income from discontinued operations, net of 75 — — — 1,07¢ 1,58¢ 1,19 1,347
Gain on sale of discontinued operations, net o 11,35 — — — — — — —
Net Income 34,66¢ 24,95¢ 30,95( 37,53: 19,05: 18,87« 22,70( 30,19¢
Net income attributable to noncontrolling inter ) (110 (36) 2) (162) (24)) (235) (520)
Net income attributable to SYNNEX Corporati 34,65¢ 24,84« 30,91 37,53 18,89: 18,63: 22,46¢ 29,67¢
Amounts attributable to SYNNEX Corporatic
Income from continuing operations, nef
tax 23,24¢ 24,84+ 30,91« 37,53: 18,02( 17,40: 21,50: 28,83t
Discontinued operation:
Income from discontinued operations, net
of tax 59 — — — 871 1,231 964 84:
Gain on sale of discontinued operation
net of tax 11,35 — — — — — — —
Net income attributable to SYNNEX Corporati $ 34,65¢ $ 2484 $ 3091« $ 3753. $ 18,89 $ 18,63: $ 22,468 $ 29,67¢
Earnings per share attributable to SYNNEX
Corporation:
Basic:
Income from continuing operatiol $ 0.6 $ 07z $ 08¢ $ 106 $ 0.5€ $ 05: $ 06 $ 0.8¢
Discontinued operatior 0.3¢ — — — 0.0 0.04 0.0 0.0
Net income per common sh—basic $ 10z $ 0.7z $ 08¢ $ 106 $ 05¢ $ 057 $ 066 $ 0.8¢
Diluted:
Income from continuing operatio $ 0.6 $ 0.7¢ $ 08¢ $ 104 $ 058 $ 051 $ 06z $ 0.8t
Discontinued operatior 0.32 — — — 0.0 0.04 0.0 0.0Z
Net income per common sh—diluted $ 0.9¢ % 0.7¢ $ 08¢ $ 104 $ 05¢ $ 055 $ 065 $ 0.8t
Weighted-average common shares outstanding-
basic 33,88( 34,62« 35,08: 35,35: 32,118 32,47t 32,83: 33,41¢
Weighted-average common shares outstandin
diluted 35,25¢ 35,70: 35,91( 36,14¢ 32,76¢ 33,73 34,59¢ 34,96:

Earnings per share (“EPS”) for each quarter arepeded using the weighted-average number of shartstamding during that quarter,
while EPS for the fiscal year is computed usingwieéghtedaverage of shares outstanding during the fiscal yigaus, the sum of EPS for e
of the four quarters may not equal the EPS fofigoal year.
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SYNNEX CORPORATION

SCHEDULE Il —VALUATION AND QUALIFYING ACCOUNTS
For the Fiscal Years Ended November 30, 2010, 208ad 2008
(in thousands)

Additions
Charged to Balances a
Balances at Revenue ant Reclassifications
Beginning of Additions Fiscal Yeal
COGS and from Write-offs and
Description Fiscal Year Expense Acquisitions Deductions End
Fiscal Year Ended November 30, 200
Allowance for sales returr $ 20,66¢ $ 974 $ — $ — $ 21,64
Allowance for deferred tax asst 2,25; 37C 1,351 — 3,97:
Fiscal Year Ended November 30, 200
Allowance for sales returr $ 21,64: $ (1,979 $ — $ 817 $ 20,48:
Allowance for deferred tax asst 3,97: 1,61C — 242 5,82¢
Fiscal Year Ended November 30, 201
Allowance for sales returr $ 20,48: $ 11,86! $ — $ 182 $ 32,52¢
Allowance for deferred tax asse 5,82t 66€ — (2,637 3,862
Item 9. Changes in and Disagreements with Accountants orcdunting and Financial Disclosure
None.

Iltem 9A. Controls and Procedure
Evaluation of Disclosure Controls and Procedure

We maintair“disclosure controls and procedu” as such term is defined in Rule -15(e) under the Securities Exchange Act of 1
(the “Exchange Act”), that are designed to enshia¢ information required to be disclosed by useiports that we file or submit under the
Exchange Act is recorded, processed, summarizediegorted within the time periods specified in 8&es and Exchange Commission rules
and forms, and that such information is accumulatesticommunicated to our management, includingChiref Executive Officer and Chief
Financial Officer, as appropriate, to allow timelgcisions regarding required disclosure. In desigraind evaluating our disclosure controls
procedures, management recognized that disclosateots and procedures, no matter how well conckared operated, can provide only
reasonable, not absolute, assurance that the mgigct the disclosure controls and proceduresreee Our disclosure controls and procedures
have been designed to meet reasonable assurandarsiss Additionally, in designing disclosure cofdrand procedures, our management
necessarily was required to apply its judgmentaluating the cost-benefit relationship of possitikclosure controls and procedures. The
design of any disclosure controls and procedurasialbased in part upon certain assumptions dbeuikelihood of future events, and there
can be no assurance that any design will succeachiieving its stated goals under all potentialfeitconditions.

Based on their evaluation as of the end of theoderovered by this Annual Report on Form 10-K, Gbref Executive Officer and Chief
Financial Officer have concluded that, as of suate dour disclosure controls and procedures wéeetafe at the reasonable assurance level.

Management’'s Report on Internal Control over Finandal Reporting
Managemer's Report on Internal Control over Financial Repgrton page 56 is incorporated herein by refere
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Changes in Internal Control over Financial Reportirng

There was no change in our internal control ovwsairicial reporting (as defined in Rule -15(f) under the Exchange Act) identified
connection with management'’s evaluation duringlasirfiscal year that has materially affected,soreiasonably likely to materially affect, our
internal control over financial reporting.

Iltem 9B.  Other Information
None.
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PART IlI

Iltem 10. Directors and Executive Officers of the Registra

The information required by this item (with respeDirectors) is incorporated by reference from ittformation under the caption
“Election of Directors” contained in our Proxy Statent to be filed with the Securities and Exchaigsmission in connection with the
solicitation of proxies for our 2011 Annual MeetiofjStockholders to be held on March 21, 2011 {Brexy Statement”). Certain information
required by this item concerning executive officisrset forth in Part | of this Report under thetgan “Executive Officers of the Registrant.”

Item 405 of Regulation &-calls for disclosure of any known late filing f@&ilure by an insider to file a report required ®gction 16(a) ¢
the Exchange Act. This information is containedhie section called “Section 16(a) Beneficial Owhgrkeporting Compliance” in the Proxy
Statement and is incorporated herein by reference.

We have adopted a code of ethics that applied tf alir employees, including our principal exeeatofficer, our principal financial
officer, our controller and persons performing $imfunctions. This code of ethics, called a CofiEthics and Business Conduct for
Employees, Officers and Directors, is available fo¢ charge on our public website (www.synnex.com}he investor relations webpage.
Future amendments or waivers relating to the céa¢hics will be disclosed on the webpage referdringhis paragraph within five
(5) business days following the date of such amesrdror waiver.

ltem 11.  Executive Compensatio

The information required by this item is incorpacby reference from the information under the ioag!“Election of Director—
Directors’ Compensation,” “Executive Compensaticentl “Election of Directors—Compensation Committeerlocks and Insider
Participation” contained in the Proxy Statement.
ltem 12.  Security Ownership of Certain Beneficial Owners afanagement and Related Stockholder Matt:

The information required by this item with resptcsecurity ownership of certain beneficial ownansl management is incorporated by
reference from the information under the captioaci@ity Ownership of Certain Beneficial Owners af@nagement” contained in the Proxy
Statement.

Equity Compensation Plan Information
The following table sets forth certain informati@garding our equity compensation plans as of Nder80, 2010:

Weighted-
average Number of securities remaining
Number of securities exercise
price of available for future issuance
to be issued upon outstanding under equity compensation
exercise of plans (excluding securities
outstanding options options reflected in column (a))
Plan Category @ (b) (c)
Equity compensation plans approved by secur
holders 2,120,22 $ 17.0¢ 2,049,69:0@

@) Includes the number of shares reserved for issuanger our Amended and Restated 2003 Stock In@Rian. The number of shares authorized for isguander our Amended and
Restated 2003 Stock Incentive Plan will not exabedsum of (1) the number of shares subject taanding options granted under our 1997 Stock Opfilam/Stock Issuance Plan,
Special Executive Stock Option/Stock Issuance Biahour 1993 Stock Option Plan outstanding, teetttent those options expire, terminate or are dittor any reaso
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prior to being exercised, plus (2) 5,506,649 shafe@mmon stock; provided, however, that the nunab@uthorized shares under our Amended and Res28103 Stock Incentive PI
will not exceed 14,111,761 shares of common stBtease see Note 3 of the Notes to the Consolidatedhcial Statements for further information regagdthe Amended and Resta
2003 Stock Incentive Pla

@ Includes 750,000 shares available-for-sale pursigamtir 2003 Employee Stock Purchase Plan (as asd@n8hares of common stock will be purchasedpaica equal to 95% of the
fair market value per share of common stock oreeithe first trading day of the offering periodar the last trading day of the accumulation penwdichever is less. Please see Nc
of the Notes to the Consolidated Financial Statasnfem further information regarding the 2003 Enyale Stock Purchase Ple

ltem 13.  Certain Relationships and Related Transactio

The information required by this item is incorpacby reference from the information contained urlde captior” Certain Relationshiy
and Related Party Transactions” contained in tloy&tatement.
Iltem 14.  Principal Accountant Fees and Servict

The information required by this item is incorpa@by reference from the information contained urtlde captior” Ratification of the
Appointment of Independent Registered Public Actants” contained in the Proxy Statement.
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PART IV
Item 15.  Exhibits and Financial Statement Scheduls
(a) Documents filed as part of this report;
(1) Financial Statemen
See Index under Item
(2) Financial Statements Sched
See Index under Item 8.
(3) Exhibits
See Item 15(b) below. Each compensatory plan requa be filed has been identifie
(b) Exhibits.
Exhibit
Number Description of Document
2.1 Acquisition Agreement, dated March 27, 2007, by amtbng RGC Canada Ltd., Redmond Group of Compa&fie2064862
Ontario Inc., AVS Technologies Limited Partnersaigl SYNNEX Canada Limited (incorporated by refeestacExhibit 2.1 to
the Compan’s Current Report on Forn-K filed on October 10, 2007
2.2 Amending Agreement, dated April 30, 2007, by andaghRGC Canada Ltd., Redmond Group of Companie20&4862
Ontario Inc., AVS Technologies Limited Partnersaiml SYNNEX Canada Limited (incorporated by refeeeticExhibit 2.2 to
the Compan’'s Current Report on Forn-K filed on October 10, 2007
3(i).1 Restated Certificate of Incorporation (incorporatgdeference to Exhibit 3(i).3 to Amendment Ndothe Company’s
Registration Statement on Forr-1 (File No. 33-108543)).
3(ii).2 Amended and Restated Bylaws (incorporated by referéo Exhibit 3(ii).1 to the Compa’s Current Report on Forn-K filed
on April 2, 2008).
4.1 Form of Common Stock Certificate (incorporated éference to the exhibit of the same number to Amend No. 2 to the
Compan'’s Registration Statement on For-1 (File No. 33-108543)).
4.2 Indenture related to the 4.0% Convertible SeniotreNalue 2018, dated as of May 12, 2008, betweenNE¥NCorporation and
U.S. Bank National Association, as trustee (inatgdiorm of 4.0% Convertible Senior Note due 20183drporated by referen:
to Exhibit 4.1 to the Compa’s Current Report on Forn-K filed on May 16, 2008)
10.1# Amended and Restated 2003 Stock Incentive Plaricandof agreements thereunder (incorporated byeefese to Exhibit 10.1
to the Compar’s Quarterly Report on Form -Q for the quarter ended August 31, 20(
10.2# Amended and Restated 2003 Employee Stock Purchiasdiffcorporated by reference to Exhibit 10.2hte Compan’s
Quarterly Report on Form -Q for the quarter ended August 31, 20(
10.3# Amendment to Amended and Restated 2003 Employesk $tarchase Plan (incorporated by reference tolixt0.2 to the
Compan'’s Quarterly Report on Form -Q for the quarter ended August 31, 20(
104 Form of Indemnification Agreement between the Conypand its officers and directors (incorporatedddgrence to Exhib

10.6 to the Compar' s Registration Statement on For-1 (File No. 33-108543)).
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Exhibit
Number

10.5
10.6#

10.7

10.8

10.9

10.10
10.11#

10.12

10.13

10.14

10.15#
10.16#
10.17#

10.18#

Description of Document
Registration Rights Agreement dated as of July0D2Xincorporated by reference to Exhibit 10.7ht €ompany’s Registration
Statement on Form-1 (File No. 33-108543)).

Form of Change of Control Severance Plan (incotedray reference to Exhibit 10.13 to Amendment Nt the Compar’s
Registration Statement on Forr-1 (File No. 33-108543)).

HP U.S. Business Development Partner Agreement dddeember 6, 2003, between the Company and HeRéatkard
Company (incorporated by reference to Exhibit 1@dlAmendment No. 2 to the Company’s Registratitatesnent on Form $-
(File No. 33:-108543)).

Master External Manufacturing Agreement, dated At@8, 1999, by and among the Company, MiTAC |ragamal
Corporation and Sun Microsystems, Inc., includingeadments thereto (incorporated by reference tabiExt0.15 to
Amendment No. 2 to the Compé's Registration Statement on For-1 (File No. 33-108543)).

Joint Sales and Marketing Agreement, dated May622between the Company and MiTAC InternationaipGration
(incorporated by reference to Exhibit 10.16 to Acirment No. 2 to the Company’s Registration Staternarfform S-1 (File No.
33:-108543)).

Master Agreement and Plan of Reorganization ambagbmpany, SYNNEX, K.K. and MCJ Co., Ltd. datedr&ha29, 2005
(incorporated by reference to Exhibit 10.2 to tlerpanys Quarterly Report on Form -Q for the quarter ended May 31, 20(
Settlement and Release, dated March 24, 2009, dhpetveen SYNNEX Canada Limited and Jim Estill giqorated by
reference to Exhibit 10.1 to the Comp’s Quarterly Report in Form -Q for the quarter ended May 31, 20C

Fourth Amended and Restated Credit Agreement, deted November 12, 2010, by and among the Compghayender:
signatories thereto from time to time, and BanRwoferica, N.A. (incorporated by reference to Exhilit1 to the Company’s
Current Report in Form-K filed on November 18, 2010

Third Amended and Restated Receivables Sale anicBer Agreement, dated as of January 23, 2009 ngntiee Originator, th
Servicer and SIT Funding Corporation (incorpordigdeference to Exhibit 10.34 to the Company’s AadriReport in Form 16
for the year ended November 30, 20(

Fourth Amended and Restated Receivables Fundingdmdnistration Agreement, dated as November 1202@mong SI1
Funding Corporation, the lenders party thereto Bmel Bank of Nova Scotia (incorporated by referetocExhibit 10.3 to the
Compan'’s Current Report in Formr-K filed on November 18, 201C

Offer Letter, dated as of March 23, 2007, betwebkarias C. Alsborg and the Company (incorporatecefgrence to Exhib
10.1 to the Compar's Current Report filed on Forn-K on March 28, 2007

Amendment to SYNNEX Corporation Change of Contrev&ance Plan (incorporated by reference to Exihih21 to the
Compan’s Annual Report on Form -K for the fiscal year ended November 30, 20!

SYNNEX Corporation Deferred Compensation Plan,rasraded and restated effective January 1, 2005r(incated by
reference to Exhibit 10.22 to the Comp’s Annual Report on Form -K for the fiscal year ended November 30, 20!

Offer Letter, dated as of March 27, 2008, by anavben the Company and Kevin Murai (incorporateddfgrence to Exhib
10.1 to the Compar's Current Report on Forn-K filed on April 2, 2008).
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Exhibit
Number Description of Document
10.19 First Amendment to Asset Purchase Agreement daidiM31, 2008, by and among the Company and NewEAegtronics,

Inc., a California corporation (incorporated byereince to Exhibit 10.4 to the Company’s Quarteiyp&t on Form 10-Q for the
quarter ended February 29, 20(

10.20# Amendment to the Amended and Restated 2003 Steektive Plan, dated November 21, 2008 (incorporhyegtference to
Exhibit 10.32 to the Compa’s Annual Report on Form -K for the year ended November 30, 20(

10.21# Form of Notice of Stock Option Grant (incorporatadreference to Exhibit 10.2 to the Comp’s Quarterly Report on Form -
Q for the quarter ended May 31, 20C

10.22# Amendment to Amended and Restated 2003 Employexk $tarchase Plan (incorporated by reference tolibd0.3 to the
Compan’s Quarterly Report on Form -Q for the quarter ended May 31, 20C

10.23# 2009 Executive Profit Sharing Plan (incorporateddfgrence to Exhibit 10.4 to the Company’s QuéartBeport on Form 10-Q
for the quarter ended May 31, 200

10.24# Form of Restricted Stock Award (Directors) (incarted by reference to Exhibit 10.5 to the Comy's Quarterly Report o
Form 1(-Q for the quarter ended May 31, 20C

10.25# Form of Notice of Restricted Stock Unit Award (Rerhance Vesting) (incorporated by reference to Bixii0.1 to the
Compan'’s Current Report on Forn-K filed on November 4, 2010

10.26 Stock Purchase Agreement dated as of NovembelOLD, dy and among the Registrant, SB Pacific Catpmm Limited, a Hon
Kong corporation and Marubeni Corporation, a Japarerporation

10.27 Fourth Omnibus Amendment, dated as of January@tQ @incorporated by reference to Exhibit 10.1h® €ompan’'s Current
Report on Form-K filed on January 15, 201C

10.28 Fifth Amendment to Third Amended and Restated Retéés Sale and Servicing Agreement, dated asnofaig 23, 2009,

among the Originator, the Servicer and SIT Fun@ogporation (incorporated by reference to Exhibit2lto the Company’s
Current Report on Forr-K filed on November 18, 2010

21.1 Subsidiaries of the Compar

23.1 Consent of PricewaterhouseCoopers LLP, IndeperiRiegitstered Public Accounting Firt

24.1 Power of Attorney (see page 116 of this Forr-K).

311 Rule 13i-14(a) Certification of Chief Executive Office

31.2 Rule 13i-14(a) Certification of Chief Financial Office

32.1* Statement of the Chief Executive Officer and Cliigfancial Officer under Section 906 of the Sarb-Oxley Act of 2002 (1¢

U.S.C. Section 1350

# Indicates management contract or compensatorygslarrangemen

* In accordance with Item 601(b)(32)(ii) of Regudat S-K and SEC Release Nos. 33-8238 and 34-4F88| Rule: Management’s Reports
on Internal Control Over Financial Reporting andtifieation of Disclosure in Exchange Act PeriodReports, the certifications furnished
Exhibit 32.1 hereto are deemed to accompany thisiA®-K and will not be deemed “filed” for purposeSection 18 of the Exchange Act.
Such certifications will not be deemed to be incogted by reference into any filing under the SiiesrAct or the Exchange Act, except to
the extent that the registrant specifically incogtes it by referenc:

(c) Financial Statement Schedules.
See Index under Item 8.

115



Table of Contents

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiant has duly caused this
report to be signed on its behalf by the undersigrk thereunto duly authorized.

Date: February 11, 2011
SYNNEX C ORPORATION

By: /s/ KEevINM. M ural
Kevin M. Murai
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persornost signature appears below constitutes and aggéavwin Murai and
Thomas Alsborg, and each of them, his true andubatforneys-in-fact, each with full power of suhsgion, for him or her in any and all
capacities, to sign any amendments to this repoRaym 10-K and to file the same, with exhibitsréte and other documents in connection
therewith, with the Securities and Exchange Comignis$ereby ratifying and confirming all that eaafhsaid attorneys-in-fact or their
substitute or substitutes may do or cause to be dgrvirtue hereof.

Pursuant to the requirements of the Securities Exa@nge Act of 1934, this report has been signed beldw the following persons ol
behalf of the registrant and in the capacities anan the dates indicated.

Name Title
/s/  KEVIN M. M URAI President and Chief Executive Offic February 11, 201
Kevin M. Murai (Principal Executive Officer) and Direct
/s/  THOMAS C. A LSBORG Chief Financial Officer (Principal Financial and February 11, 2011
Thomas C. Alsborg Principal Accounting Officer
/s|  DWIGHT A. S TEFFENSEN Chairman of the Board February 11, 2011

Dwight A. Steffensen

/s|  MATTHEW F.C. Miau Chairman Emeritus of the Boa February 11, 201
Matthew F.C. Miau

/s FREDA. B REIDENBACH Director February 11, 2011
Fred A. Breidenbach

/sl JaMES C. V AN H ORNE Director February 11, 201

James C. Van Horne

/s/  GREGORYL. Q UESNEL Director February 11, 2011
Gregory L. Quesnel

/s/ ANDREAM. Z ULBERTI Director February 11, 201
Andrea M. Zulberti

/s|  DUANE E. ZITZNER Director February 11, 2011

Duane E. Zitzner
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Exhibit
Number

2.1

2.2

3(i).1
3(ii).2
4.1

4.2

10.1#
10.2#
10.3#
10.4
10.5
10.6#

10.7

10.8

10.9

EXHIBIT INDEX

Description of Document

Acquisition Agreement, dated March 27, 2007, by ambng RGC Canada Ltd., Redmond Group of Compafe2064862
Ontario Inc., AVS Technologies Limited Partnersaiml SYNNEX Canada Limited (incorporated by refeesttcExhibit 2.1
to the Compar’s Current Report on Forn-K filed on October 10, 2007

Amending Agreement, dated April 30, 2007, by anedaghRGC Canada Ltd., Redmond Group of Companie20&4862
Ontario Inc., AVS Technologies Limited Partnershigl SYNNEX Canada Limited (incorporated by refesetacExhibit 2.2
to the Compar’s Current Report on Forn-K filed on October 10, 2007

Restated Certificate of Incorporation (incorporatgdeference to Exhibit 3(i).3 to Amendment Ndothe Company’s
Registration Statement on Forr-1 (File No. 33-108543)).

Amended and Restated Bylaws (incorporated by referéo Exhibit 3(ii).1 to the Company’s Current Remn Form 8-K
filed on April 2, 2008)

Form of Common Stock Certificate (incorporated éference to the exhibit of the same number to Amesrd No. 2 to th
Compan’s Registration Statement on For-1 (File No. 33-108543)).

Indenture related to the 4.0% Convertible SenioreNaue 2018, dated as of May 12, 2008, betweenNE¥{NCorporation
and U.S. Bank National Association, as trusted(ting form of 4.0% Convertible Senior Note due D{incorporated by
reference to Exhibit 4.1 to the Comp’s Current Report on Forn-K filed on May 16, 2008)

Amended and Restated 2003 Stock Incentive Plaricandof agreements thereunder (incorporated byeefse to Exhibit
10.1 to the Compar's Quarterly Report on Form -Q for the quarter ended August 31, 20(

Amended and Restated 2003 Employee Stock Purchaséiffcorporated by reference to Exhibit 10.2hte Company’s
Quarterly Report on Form -Q for the quarter ended August 31, 20(

Amendment to Amended and Restated 2003 Employexx $tarchase Plan (incorporated by reference tolibxh0.2 to the
Compan’s Quarterly Report on Form -Q for the quarter ended August 31, 20(

Form of Indemnification Agreement between the Conypend its officers and directors (incorporateddigrence to Exhibit
10.6 to the Compar's Registration Statement on Forl-1 (File No. 33-108543)).

Registration Rights Agreement dated as of July0D2Xincorporated by reference to Exhibit 10.7h@® €ompany’s
Registration Statement on Forr-1 (File No. 33-108543)).

Form of Change of Control Severance Plan (incotedray reference to Exhibit 10.13 to Amendment Nt the Compar’s
Registration Statement on Forr-1 (File No. 33-108543)).

HP U.S. Business Development Partner Agreementdéd@ember 6, 2003, between the Company and HeRéetkard
Company (incorporated by reference to Exhibit 1@dlAmendment No. 2 to the Company’s Registratitate3nent on Form
S-1 (File No. 33-108543)).

Master External Manufacturing Agreement, dated At1@8, 1999, by and among the Company, MiTAC Iraéomal
Corporation and Sun Microsystems, Inc., includingegadments thereto (incorporated by reference tobiExt0.15 to
Amendment No. 2 to the Comp¢' s Registration Statement on For-1 (File No. 33-108543)).

Joint Sales and Marketing Agreement, dated May622between the Company and MiTAC InternationalpGration
(incorporated by reference to Exhibit 10.16 to Ach@ent No. 2 to the Company’s Registration Stateroarfform S-1 (File
No. 33:-108543)).
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10.16#
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10.21#

10.22#

10.23#
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Description of Document

Master Agreement and Plan of Reorganization ambagCompany, SYNNEX, K.K. and MCJ Co., Ltd. datedrtha29, 2005
(incorporated by reference to Exhibit 10.2 to tr@pany's Quarterly Report on Form -Q for the quarter ended May 31, 20(

Settlement and Release, dated March 24, 2009, dpetwveen SYNNEX Canada Limited and Jim Estill gimorated by
reference to Exhibit 10.1 to the Comp’s Quarterly Report in Form -Q for the quarter ended May 31, 20C

Fourth Amended and Restated Credit Agreement, geged November 12, 2010, by and among the Comphayenders
signatories thereto from time to time, and BanRwoferica, N.A. (incorporated by reference to Exhilit1 to the Company’s
Current Report in Form-K filed on November 18, 2010

Third Amended and Restated Receivables Sale amitBer Agreement, dated as of January 23, 2009 ngntlee Originator, the
Servicer and SIT Funding Corporation (incorpordigdeference to Exhibit 10.34 to the Company’s AadriReport in Form 16
for the year ended November 30, 20(

Fourth Amended and Restated Receivables Fundingdministration Agreement, dated as November 1202@mong SIT
Funding Corporation, the lenders party thereto Bmel Bank of Nova Scotia (incorporated by referetocExhibit 10.3 to the
Compan’s Current Report in Form-K filed on November 18, 2010

Offer Letter, dated as of March 23, 2007, betwebkariias C. Alsborg and the Company (incorporatecefgrence to Exhibit
10.1 to the Compar's Current Report filed on Forn-K on March 28, 2007

Amendment to SYNNEX Corporation Change of Contev&ance Plan (incorporated by reference to Exhii21 to the
Compan’s Annual Report on Form -K for the fiscal year ended November 30, 20!

SYNNEX Corporation Deferred Compensation Plan,rasreded and restated effective January 1, 2005r(incated by
reference to Exhibit 10.22 to the Comp’s Annual Report on Form -K for the fiscal year ended November 30, 20!

Offer Letter, dated as of March 27, 2008, by anvben the Company and Kevin Murai (incorporateddigrence to Exhibit
10.1 to the Compar's Current Report on Forn-K filed on April 2, 2008).

First Amendment to Asset Purchase Agreement dataadiv31, 2008, by and among the Company and NewEAgm&ronics
Inc., a California corporation (incorporated byereince to Exhibit 10.4 to the Company’s Quarteiyp&t on Form 10-Q for the
quarter ended February 29, 20(

Amendment to the Amended and Restated 2003 Staektive Plan, dated November 21, 2008 (incorporhyegtference to
Exhibit 10.32 to the Compa’s Annual Report on Form -K for the year ended November 30, 20(

Form of Notice of Stock Option Grant (incorporatadreference to Exhibit 10.2 to the Comp’s Quarterly Report on Form -
Q for the quarter ended May 31, 20C

Amendment to Amended and Restated 2003 Employexk $tarchase Plan (incorporated by reference tolib0.3 to the
Compan’s Quarterly Report on Form -Q for the quarter ended May 31, 20C

2009 Executive Profit Sharing Plan (incorporatedddgrence to Exhibit 10.4 to the Comp’s Quarterly Report on Form -Q
for the quarter ended May 31, 200

Form of Restricted Stock Award (Directors) (incargted by reference to Exhibit 10.5 to the Comy's Quarterly Report o
Form 1(-Q for the quarter ended May 31, 20C
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Exhibit
Number Description of Document
10.25# Form of Notice of Restricted Stock Unit Award (Rerhance Vesting) (incorporated by reference to ExHii0.1 to the
Compan'’s Current Report on Forn-K filed on November 4, 2010
10.26 Stock Purchase Agreement dated as of November010, By and among the Registrant, SB Pacific Catpmr Limited, a Hon
Kong corporation and Marubeni Corporation, a Japam®rporation
10.27 Fourth Omnibus Amendment, dated as of January@Q @ncorporated by reference to Exhibit 10.1h® €ompany’s Current
Report on Form-K filed on January 15, 201C
10.28 Fifth Amendment to Third Amended and Restated Retéés Sale and Servicing Agreement, dated asnofaig 23, 2009,
among the Originator, the Servicer and SIT Fun@ogporation (incorporated by reference to Exhibif2lto the Company’s
Current Report on Formr-K filed on November 18, 2010
21.1 Subsidiaries of the Compar
23.1 Consent of PricewaterhouseCoopers LLP, IndeperiRiegitstered Public Accounting Firt
24.1 Power of Attorney (see page 116 of this Forr-K).
31.1 Rule 13i-14(a) Certification of Chief Executive Office
31.2 Rule 13i-14(a) Certification of Chief Financial Office
32.1* Statement of the Chief Executive Officer and Cliigfancial Officer under Section 906 of the Sarba@gkey Act of 2002 (18

U.S.C. Section 1350

# Indicates management contract or compensatoryglarrangemen

* In accordance with Item 601(b)(32)(ii) of Regulati-K and SEC Release Nos.-8238 and 3-47986, Final Rule: Managem’s Reports
on Internal Control Over Financial Reporting andtifieation of Disclosure in Exchange Act PeriodReports, the certifications furnished
Exhibit 32.1 hereto are deemed to accompany thisiA®-K and will not be deemed “filed” for purposeSection 18 of the Exchange Act.
Such certifications will not be deemed to be incogted by reference into any filing under the SitiesrAct or the Exchange Act, except to
the extent that the registrant specifically incogtes it by referenc:
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (“Agreement”) is masief November 12, 2010, by and among SYNNEX lmaest Holdings
Corporation, a BVI corporation or its designee(§YINNEX”"), SB Pacific Corporation Limited, a HongaRg corporation (“SB Pacific")
(SYNNEX and SB Pacific being individually referrealas “Buyer” and collectively as “Buyers”) and Maeni Corporation, a Japanese
corporation (“Seller”).

RECITALS

WHEREAS, Seller owns all of the outstanding shafethe capital stock of Marubeni Infotec Corporatia Japanese corporation (the
“Acquired Company”); and

WHEREAS, Seller desires to sell and transfer todsyand Buyers desire to purchase from Seller $4360 common shares of the
Acquired Company, being all of the issued and aating shares of common stock of the Acquired Camyfthe “Shares”), upon the terms
and conditions set forth herein.

AGREEMENT

In consideration of the foregoing and the represté@nts, warranties, covenants and agreementssmitiieement and other good and
valuable consideration, the receipt and sufficieoityhich is hereby acknowledged, each of Seller Bayers hereby agree as follows:

ARTICLE 1
SALE AND TRANSFER OF SHARES; CLOSING

1.1 Sale of Shares

Subject to the terms and conditions of this Agrertmet the Closing, Seller will sell and transfee Shares to Buyers, and Buyers will
purchase the Shares from Seller, such that SYNNE>purchase the SYNNEX Allocated Shares and SBffeabe SB Pacific Allocated
Shares.

1.2 Purchase Price and Payment

(a) Subject to the Adjustment Amount, the totalghase price (the “Purchase Price”) for the Shaibde Japanese Yen Seven Hundred
Million (JP¥700,000,000).

(b)(i) At the Closing, SYNNEX and SB Pacific wilbiectively pay Japanese Yen Five Hundred Millidg®¥500,000,000) of the
Purchase Price to Seller by wire transfer of imratedy available funds to an account specified bieSt the Buyers in writing at least
ten (10) Business Days prior to Closing; and

(i) At the Closing, Buyers shall wire transfer amount of Japanese Yen Two Hundred Million (JP¥20®,000) (the “Escrow
Amount”) into a newly established Seller’s accolmeated in Japan, which is separated from othek banounts of Seller, at
Seller’s main bank in Japan or another bank witlieBsi consent, and the withdrawal of the Escrow Antcshall be subject to
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the mutual written agreement of Seller and Buyes {0 be unreasonably withheld), subject to thesehereof. The Escrow
Amount shall be deposited by Seller as collatezausty for liabilities of Seller to Buyers unddrig Agreement. All amount of the
Escrow Amount will be fully released to Seller ¢ first anniversary of the Closing; provided, hges that if on or prior to the
first anniversary of the Closing, any Indemnifiegf$ons has notified Seller of a claim and the dlgjrim such notification has(ve)
not been finally resolved prior to such first arersary, Seller shall retain the Escrow Amount,lunich claim(s) is(are) finally
resolved.

1.3 Closing

The purchase and sale (the “Closing”) providedridhis Agreement will take place at the officesSafller’s counsel in Tokyo, Japan, at
10:00 a.m. (local time) on the later of (i) Decembg2010 or (ii) at such other time and placehasparties hereto may agree. Subject to the
provisions of Section 9.1, failure to consummatepghrchase and sale provided for in this Agreeroerthe date and time and at the place
determined pursuant to this Section 1.3 will nsufein the termination of this Agreement and wiit relieve any party hereto of any obliga
under this Agreement.

1.4 Purchase Price Adjustment

(a) Seller and Buyers agree that the Purchase Wilidee subject to adjustment calculated by thiéedénce between (i) the shareholders’
equity figure of the Acquired Company as of July2Q10, being a negative JP¥516,000,000, and whishawn by the balance sheetithibit
C, reflecting monthly rebate accruals, (the “IniBdlance Sheet”) and (ii) the shareholders’ eqjiigtyre set forth in a balance sheet statement
determined as of the Closing Date (the “ClosingaBaé Sheet”) as provided for hereinbelow.

(b) As promptly as practicable after the Closingy®rs, after consultation with Seller shall causbé prepared and delivered to Seller a
Closing Balance Sheet, showing monthly rebate at€rwhich is prepared by an independent accoufitimgacceptable to Seller and in a
manner generally consistent with the Initial BakSheet. Seller will cooperate as reasonably régddyy Buyers in connection with the
preparation of the foregoing. Buyers shall promptigvide to Seller upon request copies of all waakers and supporting documentation
which form the basis of the Closing Balance ShEleé accounting firm which prepared the Closing Beé&aSheet will also provide its
calculation of the adjustment to the Purchase Rtiee“Adjustment Amount Calculation”) determinedaccordance with Section 1.4(a) above.

(c) If Seller disagrees with the aforesaid caldatabf the Closing Balance Sheet and the Adjustrdendunt Calculation, Seller shall
have thirty (30) days after its receipt of the @GigsBalance Sheet and the Adjustment Amount Caliculdo deliver to Buyers a statement (the
“ Objection Notice€") setting forth in reasonable detail any objecti®eller has to the Closing Balance Sheet and thesfident Amount
Calculation and the basis for each such objectfd®eller does not deliver an Objection Notice tayBrs within such thirty (30) day period, or
if Seller notifies Buyer in writing that the ClogjiBalance Sheet and the Adjustment Amount Cal@riare acceptable, then the Closing
Balance Sheet and the Adjustment Amount Calculatfal be deemed to have been accepted by Sedestetl become final, conclusive and
binding upon the parties to this Agreement andanpunts owing as a result thereof shall be pa&toordance with Section 1.4(e)
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(d) If Seller does deliver an Objection Notice tayBrs within the thirty (30) day period as setlidrt Section 1.4(c) Buyers and Seller
shall, for thirty (30) days after the Objection Methas been given, negotiate in good faith tolvesthe objections set forth in the Objection
Notice. In connection with such good faith negatiat Seller shall promptly provide to Buyers upequiest copies of all work papers ¢
supporting documentation which form the basis ef@bjection Notice. If, at the end of such thid@) day period, Buyers and Seller are
unable to agree upon the Closing Balance Sheeamrdljustment Amount, then at any time thereafferrurequest of Buyers or Seller, Buy
and Seller shall engage the Accounting Arbitratoreisolve any dispute regarding the Closing Bal&teeet or the Adjustment Amount
Calculation, as the case may be. As promptly astipeble thereafter (but in no event later than(id) days after the Accounting Arbitrator’s
engagement), Buyers and Seller shall submit angsaived item set forth in the Objection Noticelte Accounting Arbitrator in writing
together with any supporting arguments and docuatient (each with a copy to the other party). Buysrd Seller shall direct that the
Accounting Arbitrator render his determination vintfifteen (15) Business Days following his recejfthe responses from both parties, and
Buyers and Seller and their respective represertativill cooperate with the Accounting Arbitratturing his engagement. The Accounting
Arbitrator will consider only those issues relatedhe Closing Balance Sheet or the Adjustment Am@alculation that Buyers and Seller
have been unable to resolve. In resolving any despitem, the Accounting Arbitrator may not assigwalue to any item greater than the
greatest value assigned by Buyers or Seller fon #em or less than the smallest value assigndBluyers to Seller for such item. The
Accounting Arbitrator’s determination will be based Japanese GAAP consistently applied (exceptd@xktent that the line items contained
therein vary from Japanese GAAP, in which casepgmation of such line item shall be so varied). @ib&rmination of the Accounting
Arbitrator will be conclusive and shall become finad binding on Buyers and Seller and any amoowiag as a result thereof shall be paid in
accordance with Section 1.6(eBuyers and Seller shall each pay one-half (1f2h@fees and expenses of the Accounting Arbitrato

(e) All payments to be made pursuant to this Sectidshall be by wire transfer of immediately availahlads to the account(s)
designated in writing, at least three (3) Busiri@ags prior to the scheduled payment date, by Buge&eller, as the case may be.
ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyers as follows

2.1 Organization and Good Standing

(a) Seller is a corporation duly organized anddhalexisting under the laws of its jurisdictioniatorporation, with full corporate power
and authority to conduct its businesses as it\g Io@ing conducted. The Acquired Company is a catfpam validly existing under the laws of
its jurisdiction, with full corporate power and hatity to conduct the Acquired Company’s Businesgeswn or use the properties and assets
that it purports to own or use, and to perfornitalbbligations under Applicable Contracts.

(b) Seller has delivered to Buyers copies of thga@izational Documents.
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(c) Except as may be set forth in Part 2.1(c) ef@iisclosure Letter, the Acquired Company has msgmtly existing Subsidiary.

2.2 Authority; No Conflict

(a) Upon the execution and delivery by Seller if thgreement and each Ancillary Document of Setldés Agreement and each
Ancillary Document of Seller will constitute thegia, valid, and binding obligations of Seller, erckable against Seller in accordance with
their respective terms. Seller has the right, poaethority, and capacity to execute and delivesr Agreement and the Ancillary Documents of
Seller and to perform its obligations under thigeament and the Ancillary Documents of Seller.

(b) Except as set forth in Part 2.2 of the DisctedLetter, neither the execution and delivery @ thgreement nor the consummation or
performance of any of the Contemplated Transactighsdirectly or indirectly (with or without notie or lapse of time):

(i) contravene, conflict with, or result in a vititan of (A) any provision of the Organizational Diwaents of Seller or the Acquired
Company, or (B) any resolution adopted by the boémirectors or the stockholders of Seller or Avgjuired Company;

(i) contravene, conflict with, or result in a védion of, or give any Governmental Body or othersBa the right to challenge any of
the Contemplated Transactions or to exercise amgdyg or obtain any relief under, any Legal Requaetor any Order to which the
Acquired Company or Seller, or any of the assetsemlor used by the Acquired Company, may be sybject

(iii) contravene, conflict with, or result in a Vation of any of the terms or requirements of, megny Governmental Body the ri
to revoke, withdraw, suspend, cancel, terminatenadify, any Governmental Authorization that ischbly the Acquired Company or that
otherwise relates to the business of, or any o&#isets owned or used by, the Acquired Company;

(iv) cause the Acquired Company to become subgeairtto become liable for the payment of, any ira3apan;

(v) cause any of the assets owned by the Acquiredpany to be reassessed or revalued by any Japamesg authority or other
Japanese Governmental Body;

(vi) contravene, conflict with, or result in a védion or breach of any provision of, or give anydee the right to declare a defaul
exercise any remedy under, or to accelerate therityadr performance of, or to cancel, terminatemdify, any Applicable Contract; or

(vii) result in the imposition or creation of anp&imbrance upon or with respect to any of the assehed or used by the Acquit
Company.

Except as set forth in Part 2.2 of the Disclosuetidr, neither Seller nor the Acquired Companyriwitl be required to give any notice to
or obtain any Consent from any Person in connegtitimthe execution and delivery of this Agreementhe consummation or performance of
any of the Contemplated Transactions.
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2.3 Capitalization

The authorized equity securities of the Companysistrof 58,390,000 shares of common stock, zerpd@yalue per share, of which
14,616,350 shares are issued and outstanding astitate the Shares. Seller is and will be on tlesi@g Date the record and beneficial owner
and holder of the Shares, free and clear of aluBrirances. The Shares constitute all of the oudstgrequity and other securities of the
Acquired Company. No legend or other referencentopurported Encumbrance appears upon any cetéfregresenting equity securities of
the Acquired Company. All of the outstanding equ@iggurities of the Acquired Company have been duthorized and validly issued and are
fully paid and nonassessable. There are no Costraletting to the issuance, sale, or transfer pfeauity securities or other securities of the
Acquired Company. None of the outstanding equitusées or other securities of the Acquired Compesas issued in violation of any
applicable securities law or any other Legal Rezyugnt. Except as set forth in Part 2.3 of the D=ale Letter, the Acquired Company does
not own, or have any Contract to acquire, any ggéturities or other securities of any Persomgrdirect or indirect equity or ownership
interest in any other business.

2.4 Financial Statements

(a) Seller has delivered to Buyers: (i) unauditathbce sheets of the Acquired Company as at MakshiB each of the years 2008
through 2010, and the related unaudited statenoéitsome, changes in stockholders’ equity, andh dksv for each of the fiscal years then
ended, together with the report thereon of Erndtating ShinNihon LLC, independent certified publozauntants (the “Financial
Statements”), and (ii) an unaudited balance sheecAcquired Company as at September 30, 20E)“(therim Balance Sheet”) and the
related unaudited statements of income, change®akholders’ equity, and cash flow for the sevemths then ended, including in each case
the notes thereto. Such Financial Statements ated fairly present the financial condition and tesults of operations, changes in
stockholders’ equity, and cash flow of the Acquif@aimpany as at the respective dates of and fquehieds referred to in such financial
statements, all in accordance with Japanese GAAP Flnancial Statements reflect the consistentiegifin of such accounting principles
throughout the periods involved. No financial stagéats of any Person are required by Japanese GARAP included in the consolidated
financial statements of the Acquired Company.

(b) The Acquired Company, to knowledge of Selles batablished and maintains a system of interrauating controls that are
effective in providing reasonable assurance reggrttie reliability of the preparation of financsatements (including the Financial
Statements), including policies and procedures(djatequire the maintenance of records that isaeable detail accurately and fairly reflect
the transactions and dispositions of the assetseofAcquired Company, (b) provide reasonable asserthat transactions are recorded as
necessary to permit preparation of true and cofiieghcial statements, and (c) provide reasonatderance regarding prevention or timely
detection of unauthorized acquisition, use or digmn of the assets of the Acquired Company. Ngithe management of the Acquired
Company nor the Acquired Company’s independenttargihas identified or been made aware of (i) agiicant deficiency or material
weakness in the system of internal accounting otmtrtilized by the Acquired Company, (ii) any fdawvhether or not material, that involves
the Acquired Company management or other employbeshave a role in the preparation of financialesteents or the internal
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accounting controls utilized by the Acquired Comyan (iii) any claim or allegation regarding anytb& foregoing.

2.5 Books and Records

The currently existing books of account, minute ksystock record books, and other records of theuked Company, all of which have
been made available to Buyers, are complete ardatan respect to matters set forth therein dutivegperiod in which Seller has owned one
hundred percent (100%) of the shares of the Acdu@rempany, and those materials have been maintaireztordance with sound business
practices and the requirements of Japanese langspect to the period in which Seller has one heshgercent (100%) of the shares of owned
the Acquired Company, those minute books of theudtegl Company contain accurate and complete readrd meetings held of, and
corporate action taken by, the stockholders, thar@of Directors, and committees of the Board ofbtiors of the Acquired Company, and no
meeting of any such stockholders, Board of Diresstor committee has been held during that periogvfach minutes have not been prepared
and are not contained in such minute books. Atlesing, all of those books and records will béhia possession of the Acquired Company.

2.6 Title to Properties; Encumbrances

(a) Part 2.6 of the Disclosure Letter contains mglete and accurate list of all real estate, lealsish or other real property interests
owned by the Acquired Company. Seller has deliveresiade available to Buyers copies of the deedo#irer instruments (as recorded) by
which the Acquired Company acquired such real ptgpand interests, and copies of all title insugpolicies, opinions, abstracts, and sun
in the possession of Seller or the Acquired Compary/relating to such property or interests.

(b) The Acquired Company owns (with good and mantlet title in the case of real property, subjedy ¢a the matters permitted by the
following sentence) all the properties and assgebether real, personal, or mixed and whether tdagibintangible) that it purports to own
located in the facilities owned or operated byAlsguired Company or reflected as owned in the ba@idrecords of the Acquired Company,
including all of the properties and assets refléatethe Financial Statements and the Interim Bada®heet (except for assets held under
capitalized leases disclosed or not required tdibeosed in Part 2.6 of the Disclosure Letter pasonal property sold since the date of the
Financial Statements and the Interim Balance Shsdte case may be, in the Ordinary Course ofrBgs), and all of the properties and assets
purchased or otherwise acquired by the Acquired 2oty since the date of the Financial Statementse(@xXor personal property acquired and
sold since the date of the Financial StatementisarOrdinary Course of Business and consistent pagt practice), which subsequently
purchased or acquired properties and assets (bidweinventory and short-term investments) aredish Part 2.6 of the Disclosure Letter.

(c) All material properties and assets reflectethenFinancial Statements and the Interim BalarmeSare free and clear of all
Encumbrances and are not, in the case of real gyoebject to any rights of way, building usetrietions, exceptions, variances, reservati
or limitations of any nature except, with respecall such properties and assets, (a) mortgagesaurity interests shown on the Financial
Statements or the Interim Balance Sheet as secspiegjfied liabilities or obligations, with respeatwhich no default (or event that, with
notice or lapse of time or both, would constitugefault) exists,
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(b) mortgages or security interests incurred in eation with the purchase of property or assets #fgedate of the Interim Balance Sheet (!
mortgages and security interests being limitedhéoproperty or assets so acquired), with respeehioh no default (or event that, with notice
or lapse of time or both, would constitute a detfeexists, (c) liens for current taxes not yet dareg (d) with respect to real property, (i) minor
imperfections of title, if any, none of which istmtiantial in amount, materially detracts from tlaéue or impairs the use of the property subject
thereto, or impairs the operations of the AcquiGeanpany, and (ii) zoning laws and other land ustictions that do not impair the present or
anticipated use of the property subject thereto.

(d) All buildings, plants, and structures ownedthg Acquired Company lie wholly within the boundsriof the real property owned by
the Acquired Company and do not encroach uponbeepty of, or otherwise conflict with the properights of, any other Person.

2.7 Condition and Sufficiency of Assets

The buildings, plants, structures, and equipmemh@fAcquired Company are structurally sound, amgaod operating condition and
repair, and are adequate for the uses to whicharepeing put, and none of such buildings, plasttactures, or equipment is in need of
maintenance or repairs except for ordinary, routireéntenance and repairs that are not materiadinra or cost. The building, plants,
structures, and equipment of the Acquired Compaeysafficient for the continued conduct of the Atgd Company’s Businesses after the
Closing in substantially the same manner as coedyatior to the Closing.

2.8 Accounts Receivable

All accounts receivable of the Acquired Companyt Hra reflected on the Financial Statements oiritexim Balance Sheet or on the
accounting records of the Acquired Company as ®fQlosing Date (collectively, the “Accounts Recéild) represent or will represent valid
obligations arising from sales actually made ovises actually performed in the Ordinary Cours8o$iness. Unless paid prior to the Closing
Date, the Accounts Receivable are or will be athefClosing Date current and collectible net ofrspective reserves shown on the Financial
Statements or the Interim Balance Sheet or ondbeuating records of the Acquired Company as ofGlusing Date (which reserves are
adequate and calculated consistent with past peaatid, in the case of the reserve as of the @d3ate, will not represent a greater percer
of the Accounts Receivable as of the Closing Diad@ the reserve reflected in the Interim BalanceeShepresented of the Accounts
Receivable reflected therein and will not represemtaterial adverse change in the composition cf #.ccounts Receivable in terms of agir
Subject to such reserves, each of the AccountsiRadate either has been or will be collected in,fulithout any setff, within ninety days aft
the day on which it first becomes due and payaliiere is no contest, claim, or right of set-offhatthan returns in the Ordinary Course of
Business, under any Contract with any obligor oAanounts Receivable relating to the amount ordigliof such Accounts Receivable. Part
2.8 of the Disclosure Letter contains a completd arturate list of all Accounts Receivable as efdhte of the Interim Balance Sheet, which
list sets forth the aging of such Accounts Recdiab
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2.9 Inventory

All inventory of the Acquired Company, whether at meflected in the Financial Statements or therint Balance Sheet, consists of a
quality and quantity usable and salable in the @ngi Course of Business, except for obsolete it@masitems of below-standard quality and
any inventories aged ninety (90) days or morepfalvhich have been written off or written down tetmealizable value in the Financial
Statements or the Interim Balance Sheet or ondbeumting records of the Acquired Company as of@lusing Date, as the case may be. All
inventories not written off have been priced atltdweer of cost or net realizable value on a firstfirst out basis. The quantities of each item of
inventory (whether raw materials, work-in-procemsfinished goods) are not excessive, but are redse in the present circumstances of the
Acquired Company.

2.10 Liabilities

(a) Except as set forth in Part 2.10 of the Disated etter, the Acquired Company has no liabilibe®bligations of any nature (whether
absolute, accrued, contingent, or otherwise) exitepiabilities or obligations reflected or resedragainst in the Financial Statements or the
Interim Balance Sheet and current liabilities imedrin the Ordinary Course of Business since tepeaetive dates thereof.

(b) The Acquired Company currently has a line efdir (the “MF Credit Facility”) opened with an difite company, Marubeni Financial
Services K.K., under which it has currently drawdowot exceed Japanese Yen Nine Billion Two Hundddlion (JP¥9,200,000,000) (the
“MF Credit Obligation”) as of the date of this Agmaent. The Acquired Company will not hereafter éase its drawdowns under the MF
Credit Facility so as to cause its debt obligatithreseunder to be greater than the MF Credit Obitigaas of the Closing Date.

2.11 Taxes

(a) The Acquired Company has filed or caused tfilée (on a timely basis since March 31, 2004)Tak Returns that are or were
required to be filed by it, either separately oaasember of a group of corporations, pursuanpplieable Legal Requirements. Seller has
delivered or made available to Buyers copies af, Rart 2.11 of the Disclosure Letter contains aflete and accurate list of, all such Tax
Returns filed since March 31, 2004. The Acquirednpany has paid, or made provision for the paymgralbTaxes that have or may have
become due pursuant to those Tax Returns or otberer pursuant to any assessmeogived by Seller or the Acquired Company, exseph
Taxes, if any, as are listed in Part 2.11 of thecisure Letter and are being contested in godld &ud as to which adequate reserves
(determined in accordance with Japanese GAAP) baea provided in the Financial Statements delivesdluyers as set forth in Section 2.4
above.

(b) Part 2.11 of the Disclosure Letter contain@mplete and accurate list of all audits of all slielx Returns, including a reasonably
detailed description of the nature and outcomeacheaudit. All deficiencies proposed as a resuétrgf such audits have been paid, reserved
against, settled, or, as described in Part 2.2fheoDisclosure Letter, are being contested in gadh by appropriate proceedings. Part 2.11 of
the Disclosure Letter describes all adjustmenthgoTax Returns filed by the Acquired Company fbtaxable years since March 31, 2004,
and the resulting deficiencies proposed by therdegmtax authorities. Except as described in Phtt@ the Disclosure Letter, neither Seller
nor the
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Acquired Company has given or been requested waivers or extensions (or is or would be sultjget waiver or extension given by any
other Person) of any statute of limitations relgtio the payment of Taxes of the Acquired Comparfpowhich the Acquired Company may
be liable.

(c) The charges, accruals, and reserves with regpd@xes on the respective books of the Acqu@ethpany are adequate (determined
in accordance with Japanese GAAP) and are atéemstl to that Acquired Company'’s liability for Tax& here exists no proposed tax
assessment against the Acquired Company excejgasskd in the Financial Statements or in Part Bfithe Disclosure Letter. All Taxes tt
the Acquired Company is or was required by LegajlRements to withhold or collect have been dulthtveld or collected and, to the extent
required, have been paid to the proper Governm&utady or other Person.

(d) All Tax Returns filed by (or that include orcansolidated basis) the Acquired Company are toreect, and complete. There is no
sharing agreement that will require any paymenthigyAcquired Company after the date of this Agresime

2.12 No Material Adverse Change

Since the date of the Financial Statements, th@senbt been any material adverse change in thadsssioperations, properties,
prospects, assets, or condition of the Acquired @amy, and no event has occurred or circumstanstsakiat may result in such a material
adverse change.

2.13 Employee Benéefits

(a) Except as set forth in Section 2.13(a) of tiecdsure Letter, the Acquired Company has notipresly had or currently has in place
any “Benefit Plans,” as herein defined.

“Benefit Plan” means any of the following: any plamogram, arrangement or agreement providingdeesance or retention benefits,
profit-sharing, fees, bonuses, stock options, stqpkeciation, stock purchase or other stock-réleghts, current compensation, incentive or
deferred compensation, change-in-control benefésation benefits, insurance, health or medicaébtn dental benefits, employee assistance
programs, disability benefits, workers’ compengatienefits or post-employment or retirement besefitd any material fringe benefits
(excluding any plans, programs or arrangements ataddy applicable law) that is sponsored, maiethior contributed to, or required to be
maintained or contributed to, or with respect taoliH_iability is borne, by Seller or the Acquiresb@pany for the benefit of any employee of
the Acquired Company. Seller has made availabRuers for their inspection true and complete copiethe presently existing Benefit Plans
of the Acquired Company.

(b) Neither the execution of, nor consummatiortleg, Contemplated Transactions will (either aloneon the occurrence of any
additional or subsequent event) constitute an ewedér any Benefit Plan that will or may resulaimy payment or provision of, acceleration
vesting or increase in, any benefits (whether eésence pay or otherwise), with respect to anyecurof former employee, independent
contractor, consultant, agent or director of thguiced Company thereof, or any beneficiary theradt respect to which the Acquired
Company may have any obligations or material ligbil
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(c) Except as set forth in Section 2.13(c) of thedisure Letter, there are no unfunded obligatadrtee Acquired Company in respect
any Benefit Plans except as otherwise such maxpeegsly reserved on its Financial Statements atadiin Balance Sheet.
(d) Seller has delivered to Buyers, or will deliteBuyers within ten days of the date of this Agrent:
(i) all documents that set forth the terms of eBehefit Plan;
(ii) all personnel, payroll, and employment manuaaid policies;
(iii) all collective bargaining agreements;
(iv) all insurance policies purchased by or to ewbenefits under any Benefit Plan;

(v) all contracts with third party administratoegtuaries, investment managers, consultants, dwed imtdependent contractors that
relate to any Benefit Plan; and

(vi) all reports submitted within the four yeargpeding the date of this Agreement by third padiyimistrators, actuaries,
investment managers, consultants, or other indeggrontractors with respect to any Benefit Plan.
(e) Except as set forth in Part 2.13(e) of the Dmare Letter:

(i) The Acquired Company has performed all of @spective obligations under the Benefit Plans. Abguired Company has made
appropriate entries in its financial records aradeshents for all obligations and liabilities undach Benefit Plans that have accrued but
are not due.

(i) No statement, either written or oral, has begsade by the Acquired Company to any Person wighngto any Benefit Plan that
was not in accordance with the Benefit Plan antidbald have an adverse economic consequence factiigred Company or to Buyel

(iii) The Acquired Company, with respect to all BéibPlans is, and each Benefit Plan is, in fulingdiance with other applicable
laws and with any applicable collective bargainfggeement.

(iv) No event has occurred or circumstance exfss ¢ould result in a material increase in premaasts of Benefit Plans that are
insured, or a material increase in benefit cossuch Benefit Plan that are self-insured.

2.14 Compliance With Legal Requirements; Governalehtithorizations
(a) Except as set forth in Part 2.14 of the Disated etter:

(i) The Acquired Company is, and at all times si(&gto Seller's knowledge, March 31, 2007 to MaBth 2008, and
(B) March 31, 2008, has been, in full compliancéwaiach Legal Requirement that is or was applic&bieor to the
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conduct or operation of the Acquired Company’s Basges or the ownership or use of any of its gssets

(ii) no event has occurred or circumstance exiss with or without notice or lapse of time) (Ajgnconstitute or result in a
violation by the Acquired Company of, or a failue the part of the Acquired Company to comply wéithy Legal Requirement, or
(B) may give rise to any obligation on the parthle Acquired Company to undertake, or to bearradiny portion of the cost of, any
remedial action of any nature; and

(iii) the Acquired Company has not received, at ime since (A) to Seller’'s knowledge, March 3102Q@o March 30, 2008, and
(B) March 31, 2008, any notice or other communarafwhether oral or written) from any GovernmetBalty or any other Person
regarding (A) any actual, alleged, possible, oeptal violation of, or failure to comply with, aryegal Requirement, or (B) any actual,
alleged, possible, or potential obligation on thet pf the Acquired Company to undertake, or tarladleor any portion of the cost of, any
remedial action of any nature.

(b) Part 2.14 of the Disclosure Letter contain@mplete and accurate list of each Governmental éngation that is held by the
Acquired Company or that otherwise relates to thsrtess of, or to any of the assets owned or ugeth® Acquired Company. Each
Governmental Authorization listed or required tolisged in Part 2.14 of the Disclosure Letter iidiand in full force and effect.

No event has occurred or circumstance exists tlagt(mwith or without notice or lapse of time) (A)rwiitute or result directly or
indirectly in a violation of or a failure to complyith any term or requirement of any Governmentath®rization listed or required to be listed
in Part 2.14 of the Disclosure Letter, or (B) réslilectly or indirectly in the revocation, withdval, suspension, cancellation, or termination of,
or any modification to, any Governmental Authoriaatlisted or required to be listed in Part 2.14ref Disclosure Letter.

All applications required to have been filed foe tenewal of the Governmental Authorization listedequired to be listed in Part 2.14
the Disclosure Letter have been duly filed on atinbasis with the appropriate Governmental Bodies, all other filings required to have
been made with respect to such Governmental Auhtions have been duly made on a timely basis th@happropriate Governmental Bodi

The Governmental Authorizations listed in Part 2014he Disclosure Letter collectively constitutead the Governmental Authorizatio
necessary to permit the Acquired Company to lawfodinduct and operate the Acquired Company’s Bgsie®in the manner they currently
conduct and operate such businesses and to paemtcguired Company to own and use its assetseiménner in which it currently own and
use such assets.

2.15 Legal Proceedings; Orders
(a) Except as set forth in Part 2.15 of the Disated etter, there is no pending Proceeding:
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(i) that has been commenced by or against the Aed@ompany or that otherwise relates to or magcathe business of, or any of
the assets owned or used by, the Acquired Company;

(ii) that challenges, or that may have the effégireventing, delaying, making illegal, or otherevisiterfering with, any of the
Contemplated Transactions.

To the Knowledge of Seller and the Acquired Comp#hyno such Proceeding has been Threatened2ama Event has occurred or
circumstance exists that may give rise to or sesva basis for the commencement of any such Priogee&kller has delivered to Buyers coj
of all pleadings, correspondence, and other doctswetating to each Proceeding listed in Part 2flthe Disclosure Letter. The Proceedings
listed in Part 2.15 of the Disclosure Letter wiitthave a material adverse effect on the busimggsations, assets, condition, or prospects of
the Acquired Company.

(b) There is no Order to which the Acquired Compamany of the assets owned or used by the Acdi@ampany, is subject. No
officer, director, agent, or employee of the AcgdiCompany is subject to any Order that prohihithfficer, director, agent, or employee
from engaging in or continuing any conduct, acjivdr practice relating to the business of the AglCompany.

2.16 Absence of Certain Changes and Events

Except as set forth in Part 2.16 of the Disclodwgtter, since March 31, 2010, the Acquired Complaay conducted its businesses onl
the Ordinary Course of Business and there hasee hny:

(a) change in any Acquired Company'’s authorizegsued capital stock; grant of any stock optionigint to purchase shares of capital
stock of the Acquired Company; issuance of any sigoconvertible into such capital stock; grantaofy registration rights; purchase,
redemption, retirement, or other acquisition by Aoguired Company of any shares of any such cagiitek; or declaration or payment of any
dividend or other distribution or payment in respafcshares of capital stock;

(b) amendment to the Organizational Documents @ftbquired Company;

(c) payment or increase by the Acquired Compargngfbonuses, salaries, or other compensation tstackholder, director, officer, or
(except in the Ordinary Course of Business) emmayreentry into any employment, severance, or ain@lontract with any director, officer,
employee;

(d) adoption of, or increase in the payments tbasrefits under, any profit sharing, bonus, defec@tdpensation, savings, insurance,
pension, retirement, or other employee benefit fdamr with any employees of the Acquired Company;

(e) damage to or destruction or loss of any assgtaperty of the Acquired Company, whether oremtered by insurance, materially i
adversely affecting the properties, assets, busjriesncial condition, or prospects of the Acqdi@ompany, taken as a whole;

(f) entry into, termination of, or receipt of naiof termination of (i) any license, distributoyghdlealer, sales representative, joint ven
credit, or similar agreement, or (ii)
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any Contract or transaction involving a total remivay commitment by or to the Acquired Company ofatst JP¥10 million;

(9) sale (other than sales of inventory in the @ady Course of Business), lease, or other disposdf any asset or property of the
Acquired Company or mortgage, pledge, or impositibany lien or other encumbrance on any matessétor property of the Acquired
Company, including the sale, lease, or other diiposof any of the Intellectual Property Assets;

(h) cancellation or waiver of any claims or rightith a value to the Acquired Company in excessR¥1D million;
(i) material change in the accounting methods lsetthe Acquired Company; or
(j) agreement, whether oral or written, by the Aicgid Company to do any of the foregoing.

2.17 Contracts; No Defaults

(a) Part 2.17(a) of the Disclosure Letter contait®@mplete and accurate list, and Seller has delivi® Buyers true and complete copies,
of each Applicable Contract.

(b) Except as set forth in Part 2.17(b) of the Disure Letter:

(i) Seller (and no Related Person of Seller) hagpresently acquired any rights under, and Seli#mat become subject to any
obligation or liability under, any Contract thatates to the Acquired Company’s Business or arth@fassets owned or used by the
Acquired Company; and

(i) no officer, director, agent, employee, conantt or contractor of the Acquired Company is bobpdny Contract that purports
to limit the ability of such officer, director, agie employee, consultant, or contractor to (A) e or continue any conduct, activity,
practice relating to the business of the Acquiret@any, or (B) assign to the Acquired Company arty other Person any rights to any
invention, improvement, or discovery.

(c) Except as set forth in Part 2.17(c) of the disare Letter, each Applicable Contract identifegdequired to be identified in Part 2.17
(a) of the Disclosure Letter is in full force anffieet and is valid and enforceable in accordandh s terms.
(d) Except as set forth in Part 2.17(d) of the Disare Letter:
(i) the Acquired Company is in full compliance wah applicable terms and requirements of each ipple Contract;

(ii) no event has occurred or circumstance exiss with or without notice or lapse of time) mayntravene, conflict with, or rest
in a violation or breach of, or give the Acquiredr@pany, to knowledge of Seller, or other Persorritjie to declare a default or exercise
any remedy under, or to accelerate the maturigesformance of, or to cancel, terminate, or modifyy Applicable Contract.
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2.18 Insurance
(a) Seller has delivered to Buyers:

(i) true and complete copies of all policies ofuirence to which the Acquired Company is a partyrater which the Acquired
Company, or any director of any Acquired Compasygrihas been covered at any time within the tWyé€ars preceding the date of this
Agreement;

(ii) true and complete copies of all pending apgiiens for policies of insurance; and
(i) any statement by the auditor of the Acquiédmpany’s financial statements with regard to tthegaiacy of such entity’s
coverage or of the reserves for claims.

(b) Part 2.18(b) of the Disclosure Letter descri@ésbligations of the Acquired Company to thitarfies with respect to insurance
(including such obligations under leases and seragreements) and identifies the policy under whkiath coverage is provided.

(c) Part 2.18(c) of the Disclosure Letter setshpbly year, for the current policy year and of pineceding policy year a summary of the
loss experience under each policy.
(d) Except as set forth on Part 2.18(d) of the Dmare Letter:

(i) All policies to which the Acquired Company igarty or that provide coverage to the Acquired @any, or any director or
officer of an Acquired Company:

(A) are valid, outstanding, and enforceable;
(B) are issued by an insurer that is, to its knalgks financially sound and reputable;

(C) taken together, provide adequate insuranceragedfor the assets and the operations of the Aedj@ompany for all risks to
which the Acquired Company are normally exposed; an

(D) do not provide for any retrospective premiurjuatinent or other experienced-based liability caghrt of the Acquired
Company.

(i) The Acquired Company has paid all premiums,carel has otherwise performed all of its obligagiander each policy to which
the Acquired Company is a party or that providegecage to the Acquired Company or director thereof.

(iii) The Acquired Company has given notice to th&urer of all claims that may be insured thereby.

2.19 Environmental Matters
Except as set forth in part 2.19 of the disclodetter:
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(a) The Acquired Company is, and at all times hanpm full compliance with, and has not been anat in violation of or liable unde
any Environmental Law during the period in whichl&ehas owned one hundred percent (100%) of theeid shares of the Acquired
Company. Neither Seller nor the Acquired Comparg/drey basis to expect, nor has any of them or #mgr @erson for whose conduct the
Acquired Company or may be held to be responsédateived, any actual or Threatened Order, noticett@r communication from (i) any
Governmental Body or private citizen acting in theblic interest, or (ii) the current or prior owr@roperator of any Facilities, of any actual or
potential violation or failure to comply with anyhironmental Law, or of any actual or Threateneligalion to undertake or bear the cost of
any Environmental, Health, and Safety Liabilitieishwrespect to any of the Facilities or any otheperties or assets (whether real, personal, ol
mixed) in which the Acquired Company has had aeregt, or with respect to any property or Fac#ityr to which Hazardous Materials were
generated, manufactured, refined, transferred, itegpused, or processed by Seller, the Acquiradfgamy, or any other Person for whose
conduct it is or may be held responsible, or frohich Hazardous Materials have been transporteaketle stored, handled, transferred,
disposed, recycled, or received.

(b) Neither the Acquired Company, nor any otheisBeifor whose conduct it is or may be held resf@shas any Environmental,
Health, and Safety Liabilities with respect to arfiyhe Facilities or any other properties and asg@ehether real, personal, or mixed) in which
the Acquired Company, has or had an interest, angatproperty geologically or hydrologically adjwig the Facilities or any such other
property or assets.

(c) There are no Hazardous Materials present am thie Environment at the Facilities or, to the Wiedge of Seller, at any geologically
or hydrologically adjoining property.

(d) There has been no Release or, to the Knowlefi§eller and the Acquired Company, Threat of Redeaf any Hazardous Material
or from the Facilities or at any other locationsanghany Hazardous Materials were generated, manuéai refined, transferred, produced,
imported, used, or processed from or by the Faaslior from or by any other properties and agsdtgther real, personal, or mixed) in which
the Acquired Company has or had an interest, trednowledge of Seller and the Acquired Companygeologically or hydrologically
adjoining property, whether by the Acquired Compasryany other Person.

(e) Seller has delivered to Buyers true and coragiepies and results of any reports, studies, aegJyests, or monitoring possessed or
initiated by Seller or the Acquired Company peritagnto Hazardous Materials or Hazardous Activitigeson, or under the Facilities, or
concerning compliance by the Acquired Company nyrather Person for whose conduct it may be heddaesible, with Environmental Law

2.20 Employees

(a) Part 2.20 of the Disclosure Letter containsmplete and accurate list of the following inforipatfor each employee or director of
the Acquired Company, including each employee andeof absence or layoff status: employee nametjtjebcurrent compensation paid or
payable; and service credited for purposes of ngstnd eligibility to participate under the Acquir€ompany’s pension, retirement, profit-
sharing, thrift-savings, deferred compensatiorgkstmnus, stock option, cash bonus, employee staciership
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(including investment credit or payroll stock owsl@p), severance pay, insurance, medical, weltareacation plan or other director or
employee Benefit Plan.

(b) No employee or director of the Acquired Compang party to, or is otherwise bound by, any age® or arrangement, including
any confidentiality, noncompetition, or proprietaights agreement, between such employee or diracid any other Person (“Proprietary
Rights Agreement”) that in any way adversely afemt will affect (i) the performance of his dut&s an employee or director of the Acquired
Company, or (ii) the ability of the Acquired Compan conduct the Acquired Company’s BusinessesSéler's Knowledge, no director or
executives level employees of the Acquired Compatends to terminate his or her employment withAlsguired Company.

(c) Part 2.20 of the Disclosure Letter also corg@rcomplete and accurate list of the followinginfation for each retired employee or
director of the Acquired Company, or their depenslereceiving benefits or scheduled to receive fiisria the future: name, pension benefit,
pension option election, retiree medical insurasmeerage, retiree life insurance coverage, and dtbeefits.

2.21 Labor Relations; Complianc

Since March 31, 2007, the Acquired Company hadaeh nor is it a party to any collective bargaimmgther labor Contract. Since
March 31, 2007, there has not been, there is rsgmtly pending or existing, and, to Seller’s krengle, there is not Threatened, (a) any strike,
slowdown, picketing, work stoppage, or employeewance process, (b) any Proceeding against ortiaifeihhe Acquired Company relating to
the alleged violation of any Legal Requirement @iaihg to labor relations or employment mattersiuding any charge or complaint filed by
an employee or union with any relevant Governmdataly, organizational activity, or other labor ongoyment dispute against or affecting
any of the Acquired Company or its premises, olafo) application for certification of a collectibargaining agent. The Acquired Company
has complied in all respects with all Legal Requieats relating to employment, equal employment dppdy, nondiscrimination,
immigration, wages, hours, benefits, collectivegad@ming, the payment of social security and sintdes, occupational safety and health, and
plant closing. The Acquired Company is not lialdethe payment of any compensation, damages, téres, penalties, or other amounts,
however designated, for failure to comply with ariyhe foregoing Legal Requirements.

2.22 Intellectual Property

(a) Intellectual Property Asset3 he term “Intellectual Property Assets” includgisof the following which exist with the Acquired
Company as of the date hereof and as to which toeiifed Company will acquire prior to Closing:

(i) the company name, all fictional business nartrasling names, registered and unregistered tradspservice marks, and
applications (collectively, “Marks”);

(i) all patents, patent applications, and invensiand discoveries that may be patentable (colldgti“Patents”);
(iii) all copyrights in both published works andpublished works (collectively, “Copyrights”);
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(iv) all rights in mask works (collectively, “Righin Mask Works”); and

(v) all know-how, trade secrets, confidential imf@tion, customer lists, software, technical infotiorg data, process technology,
plans, drawings, and blue prints (collectively, ddie Secrets”pwned, used, or licensed by the Acquired Comparigcassee or licensa

(b) Agreements Part 2.22(b) of the Disclosure Letter contaim®mplete and accurate list and summary descripitictyding any
royalties paid or received by the Acquired Companiyall Contracts relating to the Intellectual Pedy Assets to which the Acquired Compi
is a party or by which the Acquired Company is shexcept for any license implied by the sale pf@duct and perpetual, paigh licenses fc
commonly available software programs with a valtiess than JP¥5 million under which the Acquirezh@any is the licensee. There are no
outstanding and, to Seller's Knowledge, no Threadedlisputes or disagreements with respect to agcty Gontracts.

(c) Know-How Necessary for the Business

(i) The Intellectual Property Assets are all thoseessary for the operation of the Acquired Com[saBysinesses as they are
currently conducted. The Acquired Company is theewof all right, title, and interest in and to kaxf the Intellectual Property Assets,
free and clear of all liens, security interestgrges, encumbrances, equities, and other adveisescland has the right to use without
payment to a third party all of the Intellectuabperty Assets.

(i) Except as set forth in Part 2.22(c) of the @asure Letter, all former and current employeethefAcquired Company have
executed written Contracts with the Acquired Conypidrat assign to the Acquired Company all rightarty inventions, improvements,
discoveries, or information relating to the bussesthe Acquired Company. No employee of the AcepiCompany has entered into
Contract that restricts or limits in any way thee or type of work in which the employee may bgagred or requires the employee to
transfer, assign, or disclose information conceagtiis work to anyone other than the Acquired Congpan

(d) Patents

(i) Part 2.22(d) of the Disclosure Letter contagnsomplete and accurate list and summary desamnipfiall Patents. The Acquired
Company is the owner of all right, title, and imtstrin and to each of the Patents, free and cfedl liens, security interests, charges,
encumbrances, entities, and other adverse claims.

(i) All of the issued Patents are currently in q@diance with formal legal requirements (includirmyment of filing, examination,
and maintenance fees and proofs of working or ase)yalid and enforceable, and are not subjeahyomaintenance fees or taxes or
actions falling due within ninety days after thesthg Date.

(iii) No Patent has been or is now involved in amgrference, reissue, reexamination, or oppospi@teeding. To Seller’s
Knowledge or that of the Acquired Company, thenedgotentially interfering patent or patent apgtion of any third party.
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(iv) To Seller's knowledge, no Patent is infringad to Sellers Knowledge or that of the Acquired Company, hanbshallenged «
threatened in any way. To Seller's knowledge, nointhe products manufactured and sold, nor anygs®or know-how used, by the
Acquired Company infringes or is alleged to inféngny patent or other proprietary right of any ofderson.

(v) All products made, used, or sold under the fatkave been marked with the proper patent notice.

(e) Trademarks

(i) Part 2.22(e) of Disclosure Letter contains enptete and accurate list and summary descriptiaildflarks. The Acquired
Company is the owner of all right, title, and irgstrin and to each of the Marks, free and cleatldiens, security interests, charges,
encumbrances, equities, and other adverse claims.

(i) All Marks that have been registered with tlzgpdnese Trademark Office are currently in compéasith all formal legal
requirements (including the timely post-registratfiing of affidavits of use and incontestabiléyd renewal applications), are valid and
enforceable, and are not subject to any mainteniasseor taxes or actions falling due within nineays after the Closing Date.

(iii) No Mark has been or is now involved in anypagition, invalidation, or cancellation and, tol8eét Knowledge or that of the
Acquired Company, no such action is Threatened thighrespect to any of the Marks.

(iv) To Seller's Knowledge or that of the Acquir€dmpany, there is no potentially interfering tradeknor trademark application
of any third party.

(v) To Seller’s knowledge, no Mark is infringed tw,Seller's Knowledge or that of the Acquired Canp, has been challenged or
threatened in any way. To Seller’s knowledge, nointhe Marks used by the Acquired Company infringes alleged to infringe any
trade name, trademark, or service mark of any {héndy.

(vi) All products and materials containing a Masal the proper registration notice where permitetaw.

() Copyrights

(i) Part 2.22(f) of the Disclosure Letter contatnsomplete and accurate list and summary desanipfiall Copyrights. The
Acquired Company is the owner of all right, tithend interest in and to each of the Copyrights, &me clear of all liens, security interes
charges, encumbrances, equities, and other addleises.

(i) All the Copyrights are currently in complianegth formal legal requirements, are valid and ecdable, and are not subject to
any maintenance fees or taxes or actions falliregwdithin ninety days after the date of Closing.

(iii) To Seller's knowledge, no Copyright is infged or, to Seller's Knowledge or that of the AcqdiCompany, has been
challenged or threatened in any way. To Sellers#adge, none of the subject matter of any of tbpy€ights

-18-



infringes or is alleged to infringe any copyrigtitamy third party or is a derivative work basedtea work of a third party.
(iv) All works encompassed by the Copyrights hagerbmarked with the proper copyright notice.

(9) Trade Secrets

(i) With respect to each Trade Secret, the docuatient relating to such Trade Secret is currentuste, and sufficient in detail a
content to identify and explain it and to allowfilf and proper use without reliance on the knalgle or memory of any individual.

(i) Seller and the Acquired Company have takemedsonable precautions to protect the secrecyidemtiality, and value of their
Trade Secrets.

(iii) The Acquired Company has good title and thet(not necessarily exclusive) right to use thed@r&ecrets. The Trade Secrets
are not part of the public knowledge or literatumed, to Seller's Knowledge or that of the Acqui@ampany, have not been used,
divulged, or appropriated either for the benefitnf Person (other than one or more of the Acqur@ehpany) or to the detriment of the
Acquired Company. No Trade Secret is subject toatwerse claim or has been challenged or threaieredy way.

2.23 Officers and Directors
Part 2.23 of the Disclosure Letter sets forth adfsall current directors and officers of the Aagd Company.

2.24 Customers and Vendors

(a) Part 2.24 of the Disclosure Letter sets forlisteof top revenue generated customers of theuked Company whose business with

the Acquired Company resulted in at least fiftyqaeat (50.0%) gross revenues to the Acquired Compgazased upon the Acquired Company’s
calculation of gross revenues with respect tousta@mers, during the thirty-six (36) months perodied March 31, 2010 (each, a “Major
Customer”). Except as set forth on Part 2.24 ofdtselosure Letter, the Acquired Company has nog¢ired written notice from a Major
Customer asserting that the Acquired Company heachied or is in breach of its Contract with sucljovi@ustomer, which breach constitutes
a material adverse effect on the Acquired CompBrgept as set forth on Part 2.24 of the Disclosutéer, no Major Customer has, for the six
(6) month period ended September 30, 2010, camicetleeduced its relationship with the Acquired @amy in an amount in excess of twenty
percent (20.0%) of the gross revenue received foch Major Customer during the six (6) month pegaded September 30, 2009.

2.25 Certain Payments
During the period in which Seller has owned onednad percent (100%) of the shares of the Acquirech@any, neither the Acquired

Company nor any director, officer, agent, or empkpf the Acquired Company, or to Seller's Knowlkedany other Person associated with or
acting for or on behalf of the Acquired Companys Hdaectly or indirectly (a) made any contributigift, bribe, rebate (other than rebates in
Ordinary Course of
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Business), payoff, influence payment, kickbackothrer payment to any Person, private or publicargigss of form, whether in money,
property, or services (i) to obtain favorable tre@nt in securing business, (ii) to pay for favoeatoeatment for business secured, (iii) to obtain
special concessions or for special concessionadirebtained, for or in respect of the Acquired @any or an Affiliate of the Acquired
Company, or (iv) in violation of any Legal Requirent, (b) established or maintained any fund ortabs¢ has not been recorded in the books
and records of the Acquired Company.

2.26 Disclosure

No representation or warranty of Seller in this égment and no statement in the Disclosure Lettéisdmstate a material fact necessary
to make the statements herein or therein, in liglhe circumstances in which they were made, risteading.

2.27 Relationships With Related Persons

Except as set forth in Part 2.27 of the Disclodieter, to Seller's knowledge, neither Seller noy &elated Person of Seller or of the
Acquired Company has any interest in any propevtyether real, personal, or mixed and whether tdagibintangible), used in or pertaining
to the Acquired Company’s Businesses. To Sellena®edge, neither Seller nor any Related Pers@etér or of the Acquired Company is
an owner of an equity interest or any other finaher profit interest in, a Person that has (i) badiness dealings or a material financial int
in any transaction with the Acquired Company otthen business dealings or transactions conductéei@rdinary Course of Business with
the Acquired Company at substantially prevailingkeaprices and on substantially prevailing matkets, or (ii) engaged in competition w
the Acquired Company with respect to any line @f pnoducts or services of the Acquired CompanyJanipeting Business”) in any market
presently served by the Acquired Company. Excegeasorth in Part 2.27 of the Disclosure Lettasitimer Seller nor any Related Person of
Seller or of the Acquired Company is a party to &ontract with, or has any claim or right agaitist, Acquired Company. For purposes of
Section 2.27 only, the term “Seller's knowledgeaktimean “the knowledge of Finance, Logistics ahdlsiness Division of Seller”.

2.28 Brokers or Finders

Seller and its agents have incurred no obligatiolability, contingent or otherwise, for brokeragefinders’ fees or agents’ commissions
or other similar payment in connection with thisrégment, and Seller will indemnify and hold Buykasmless from any such payment alle
to be due by or through Seller as a result of ttima of either of Seller or its officers or agents

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF BUYERS

Each of the Buyers represents and warrants torZalléollows:

3.1 Organization and Good Standing

Each of the Buyers, jointly and severally, is apooation duly organized, validly existing, and imogl standing under the laws of the
jurisdiction in which its organize«
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3.2 Authority; No Conflict

(a) Upon the execution and delivery by Buyers &f fkgreement and the Ancillary Documents of the &gy this Agreement and each
Ancillary Document of Buyers will constitute theghd, valid, and binding obligations of Buyers, excfmable against Buyers in accordance with
their respective terms. Each of the Buyers hastiselute and unrestricted right, power, and authtoiexecute and deliver this Agreement
the Ancillary Documents of the Buyers and to perfats obligations under this Agreement and the Aaugi Documents of the Buyers.

(b) Neither the execution nor delivery of this Agmeent by each of the Buyers nor the consummati@eidormance of any of the
Contemplated Transactions by each of the Buyelgyivié any Person the right to prevent, delay,tbeownise interfere with any of the
Contemplated Transactions pursuant to:

(i) any provision of either of the Buyers Organiaaal Documents;

(i) any resolution adopted by the board of direstor the stockholders of either of the Buyers;

(i) any Legal Requirement or Order to which eitlog the Buyers may be subject; or

(iv) any Contract to which either of the Buyersiparty or by which either of the Buyers may bertzbu

Neither of the Buyers is nor will be required tdaib any Consent from any Person in connection thighexecution and delivery of this
Agreement or the consummation or performance ofdditlge Contemplated Transactions.

3.3 Investment Intent
Each of the Buyers is acquiring the Shares famita account and not with a view to their distriouti

3.4 Certain Proceedings

There is no pending Proceeding that has been cooedeagainst either of the Buyers and that challgngremay have the effect of
preventing, delaying, making illegal, or otherwisterfering with, any of the Contemplated Transasi To each of the Buyerkhowledge, ni
such Proceeding has been Threatened.

3.5 Financial Capability

Each of the Buyers (a) will have at the Closingatids and available financing sufficient to consuate the Closing of the Contempla
Transactions, including, without limitation, theypa@ent of the Purchase Price to Seller and the paynfeany fees and expenses in connection
with the Contemplated Transactions or the finantivggeof, and (b) will have sufficient liquid assend funds to satisfy all of its post-Closing
obligations under this Agreement and the other dwmnts and agreements contemplated herein.
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3.6 Brokers or Finders

Neither of the Buyers nor its officers and agertgehincurred any obligation or liability, continger otherwise, for brokerage or finders’
fees or agents’ commissions or other similar payrireaonnection with this Agreement, and the Buyeilsindemnify and hold Seller
harmless from any such payment alleged to be due Byrough either of the Buyers as a result ofation of either of the Buyers or its
officers or agents.

ARTICLE 4
COVENANTS OF SELLER PRIOR TO CLOSING DATE

4.1 Access and Investigation

Between the date of this Agreement and the CloBiaig, Seller will, and will cause the Acquired Camp and its Representatives to,
(a) afford each of the Buyers and its and theirrBsgntatives and prospective lenders and theiréReptatives (collectively, “Buyers’
Advisors”) full and reasonable access to the Aegiitompany’s personnel, properties, contracts, $aokl records, and other documents and
data, (b) furnish Buyers and Buyers’ Advisors witpies of all such contracts, books and records$ o#imer existing documents and data as the
Buyers may reasonably request, and (c) furnish Buged Buyers’ Advisors with such additional fineahcoperating, and other data and
information as the Buyers may reasonably request.

4.2 Operation of the Businesses of the Acquired gy
Between the date of this Agreement and the CloBiaig, Seller will, and will cause the Acquired Camp to:

(a) conduct the business of such Acquired Compaihyio the Ordinary Course of Business;

(b) use its best efforts to preserve intact theenirbusiness organization of the Acquired Compkegp available the services of the
current officers, employees, and agents of the AeguCompany, and maintain the relations and goitildwith suppliers, customers, landlords,
creditors, employees, agents, and others havinigdassrelationships with the Acquired Company;

(c) confer with Buyers concerning operational nrattef a material nature; and

(d) otherwise report periodically to Buyers condegrthe status of the business, operations, amhdies of the Acquired Company.

4.3 Negative Covenant

Except as otherwise expressly permitted by thissAgrent, between the date of this Agreement an@ltheng Date, Seller will cause t
Acquired Company not to, without the prior conseinBuyers, (a) enter into any employment agreeméhjsassume or incur any long term
liabilities or (c) or take any affirmative actioor, fail to take any reasonable action within thaiits control, as a result of which any of the
changes or events listed in Section 2.16 is likelgccur.

-22-



4.4 Required Approvals

As promptly as practicable after the date of thige®ement, Seller will, and will cause the Acquif&impany to, make all filings required
by Legal Requirements to be made by them in omleohsummate the Contemplated Transactions (inajuaiy filings under applicable
antitrust or other laws). Between the date of Agseement and the Closing Date, Seller will, antl @duse the Acquired Company to,

(a) cooperate with Buyers with respect to all fisrthat Buyers elect to make or is required by LBg&uirements to make in connection with
the Contemplated Transactions, and (b) cooperdteBuiyers in obtaining all consents identified ich8dule 3.2.

4.5 Notification

Between the date of this Agreement and the CldSiatg, Seller will promptly notify Buyers in writing Seller or the Acquired Company
becomes aware of any fact or condition that caosesnstitutes a breach of any of Seller’s repriedeEms and warranties as of the date of this
Agreement, or if Seller or the Acquired Companydrees aware of the occurrence after the date ofAfpisement of any fact or condition that
would (except as expressly contemplated by thiss@grent) cause or constitute a breach of any sgpeasentation or warranty had such
representation or warranty been made as of thedfroecurrence or discovery of such fact or conditiShould any such fact or condition
require any change in the Disclosure Letter ifflisclosure Letter were dated the date of the oetwe or discovery of any such fact or
condition, Seller will promptly deliver to Buyerssapplement to the Disclosure Letter specifyinghstitange. During the same period, Seller
will promptly notify Buyers of the occurrence ofyabreach of any covenant of Seller in this Sectidnor of the occurrence of any event that
may make the satisfaction of the conditions in @eti6 impossible or unlikely.

4.6 Payment of Indebtedness to Related Persons

Other than in respect to the MF Credit Facilityll&eshall cause the Acquired Company to pay alst@nding debt obligations, excludi
trade payables, to Seller and any affiliated emft$geller prior to Closing and to cancel any crediloan agreement that the Acquired Comj
may have with Seller or any affiliated entity.

4.7 No Negotiation

Until such time, if any, as this Agreement is terated pursuant to Section 9.1, neither Seller m@®cquired Company nor any of its or
their officers, directors, agents or subsidiarid§ directly or indirectly, through any officer,mctor, shareholder, partner, affiliate, employee,
agent, investment banker, attorney, accountanth@r sepresentative or otherwise, (a) solicitj@té or encourage the submission of any
proposal or offer from any Person (including anytebfficers, directors, partners, shareholdeffdiedes, employees, agents and other
representatives) relating to any liquidation, disson, recapitalization of, merger or consolidatiith or into, or issuance or acquisition or
purchase of all or substantially all of the assét®r any of the capital stock or equity secusitid, the Acquired Company or any of its
subsidiaries or any other similar transactionsusiess combination involving the Acquired Companwgny of its subsidiaries, or
(b) participate in any discussions or negotiati@uarding, or furnish to any other Person any imfation with respect to, or otherwise
cooperate in any way with, or assist or participajéacilitate or
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encourage any effort or attempt by any other peosantity to do or seek to do any of the foregoing

4.8 Best Efforts

Between the date of this Agreement and the CloBiatg, Seller will use its best efforts to causedbeditions in Articles 6 and 7 to be
satisfied.

ARTICLE 5
COVENANTS OF BUYERS PRIOR TO CLOSING DATE

5.1 Approvals of Governmental Bodies

As promptly as practicable after the date of thige®ement, Buyers will, and will cause each of iedafRed Persons to, make all filings
required by Legal Requirements to be made by tlreoohsummate the Contemplated Transactions. Bettheetiate of this Agreement and
Closing Date, Buyers will, and will cause each RelaPerson to, cooperate with Seller with respeelltfilings that Seller is required by Legal
Requirements to make in connection with the Contatagd Transactions, and (ii) cooperate with Seéfleybtaining all consents identified in
Part 3.2 of the Disclosure Letter; provided that #hgreement will not require Buyers to dispos@iomake any change in any portion of its
business or to incur any other burden to obtaimaeBmental Authorization.

5.2 Best Efforts

Except as set forth in the proviso to Section Between the date of this Agreement and the Cld3mtg, each of the Buyers will use its
best efforts to cause the conditions in Articleen@ 7 to be satisfied.

5.3 Repayment of MF Credit Facility Obligations

Buyers will provide new credit facility arrangemeifior the Acquired Company to be effective as ef@osing Date, whereby any then
existing debt obligation of the Acquired Companyenthe MF Credit Facility will be paid off in fulls of the Closing Date.

ARTICLE 6
CONDITIONS PRECEDENT TO BUYERSOBLIGATION TO CLOSE

Buyers’ obligation to purchase the Shares andke tlae other actions required to be taken by Bugktie Closing is subject to the
satisfaction, at or prior to the Closing, of ea€lthe following conditions (any of which may be wadl by Buyers collectively, in whole or in
part):

6.1 Accuracy of Representations

(a) All of Seller’s representations and warraniiethis Agreement (considered collectively), andreaf these representations and
warranties (considered individually), must haverbaecurate in all material respects as of the dfatieis Agreement, and must be accurate in
all material respects as of the Closing Date asaifle on the Closing Date.
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(b) Notwithstanding the foregoing in respect to Ehisclosure Letter, each of Seller's representatimmd warranties in Sections 2.1, 2.2,
2.3,2.4,2.12,2.24 and 2.26 must have been aecurall respects as of the date of this Agreemaamd must be accurate in all respects as of
the Closing Date as if made on the Closing Datéhout giving effect to any supplements to the Qisake Letter provided to Buyers in
accordance with Section 4.5 of this Agreement.

6.2 Sellets Performance

(a) All of the covenants and obligations that Salerequired to perform or to comply with pursuemthis Agreement at or prior to the
Closing (considered collectively), and each of ¢hesvenants and obligations (considered indivigyathust have been duly performed and
complied with in all material respects.

(b) Each document required to be delivered purstea8ection 8.1 must have been delivered, and efitte other covenants and
obligations in Article 4 must have been performad aomplied with in all respects.

6.3 Consents

Each of the Consents identified in subpart (b)atR.2 of the Disclosure Letter must have beeninbtl and must be in full force and
effect.

6.4 Additional Documents

Seller shall deliver such other documents as Buyeng reasonably request prior to the Closing Dattetfe purpose of (i) evidencing the
accuracy of any of Seller’s representations andamies, (ii) evidencing the performance by Sedferor the compliance by Seller with, any
covenant or obligation required to be performedamplied with by Seller, (iii) evidencing the s#istion of any condition referred to in this
Section 6.4, or (iv) otherwise facilitating the sommation or performance of any of the Contemplatassactions.

6.5 No Proceedings

Since the date of this Agreement, there must ne¢ baen commenced or Threatened against eithbe@uyers, or against any Person
affiliated with either of the Buyers, any Proceeg{a) involving any challenge to, or seeking dansagyeother relief in connection with, any of
the Contemplated Transactions, or (b) that may tlaeeffect of preventing, delaying, making illegad otherwise interfering with any of the
Contemplated Transactions.

6.6 No Claim Regarding Stock Ownership or Sale &ds

There must not have been made or Threatened bPerspn any claim asserting that such Person thg isolder or the beneficial owner
of, or has the right to acquire or to obtain besiafiownership of, any stock of, or any other vgtiequity, or ownership interest in, the
Acquired Company, or (b) is entitled to all or gaortion of the Purchase Price payable for the Share
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6.7 No Prohibition

Neither the consummation nor the performance ofairiie Contemplated Transactions will, directlyiradtirectly (with or without notice
or lapse of time), materially contravene, or cantfivith, or result in a material violation of, aaugse either of the Buyers or any Person affilii
with either of the Buyers to suffer any materia@e consequence under, (a) any applicable Leggirement or Order, or (b) any Legal
Requirement or Order that has been published,datred, or otherwise proposed by or before any Gornental Body.

6.8 Confirmation of Intentions of Vendors

Seller shall have received confirmations in foreasonably acceptable to Buyers from at least @ipeut of the following ten
(10) vendors that it is each of their present ititers to continue to do business with the Compdter £€losing generally in the same manner
and volumes as currently undertaken by them wighGbmpany:

(a) Hewlett-Packard;

(b) ASUSTEK COMPUTER;
(c) Microsoft;

(d) Lenovo;

(e) Adobe Systems;

(f) Acer;

(g) EPSON;

(h) BUFFALO;

(i) IODATA; and

() Allied Telesis.

6.9 Amendment to Logipartnérkoqgistics Services Agreement

Buyers shall have received an amendment agreereristing Logistics Services Agreement betweenAbguired Company and
Logipartners Inc. in a form reasonably acceptabBuyers.

ARTICLE 7
CONDITIONS PRECEDENT TO SELLER OBLIGATION TO CLOSE

Seller’s obligation to sell the Shares and to thleeother actions required to be taken by Selléne@tClosing is subject to the satisfaction,
at or prior to the Closing, of each of the follogrioonditions (any of which may be waived by Seliemnvhole or in part):
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7.1 Accuracy of Representations

All of Buyers’ representations and warranties iis thgreement (considered collectively), and eacthe$e representations and warranties
(considered individually), must have been accuiratdl material respects as of the date of thisekgnent and must be accurate in all material
respects as of the Closing Date as if made on kb&ing Date.

7.2 Buyers Performance

(a) All of the covenants and obligations that Bgyare required to perform or to comply with purduarthis Agreement at or prior to the
Closing (considered collectively), and each of ¢hesvenants and obligations (considered indivigyiathust have been performed and
complied with in all material respects.

(b) Each document required to be delivered purstaSection 8.2 must have been delivered; eacheo€dvenants and obligations in
Article 5 must have been performed and coupled imithll respects; and Buyers must have made the magments required to be made by
Buyers pursuant to Section 1.2(b).

7.3 Additional Documents

Buyers shall deliver to Seller such other documastSeller may reasonably request prior to thei@d3ate for the purpose of
(i) evidencing the accuracy of any representatiowarranty of Buyers, (ii) evidencing the perfornoarby Buyers of, or the compliance by
Buyers with, any covenant or obligation requiredbéoperformed or complied with by Buyers, (iii) @ghcing the satisfaction of any condition
referred to in this Section 7.3, or (iv) otherwifaeilitating the consummation or performance of afyhe Contemplated Transactions.

7.4 No Injunction

There must not be in effect any Legal Requirememiny injunction or other Order that (a) prohililie sale of the Shares by Seller to
Buyers, and (b) has been adopted or issued, asthasvise become effective, since the date ofAlgieement.

ARTICLE 8
CLOSING OBLIGATIONS

8.1 Closing Deliveries by Seller
At the Closing, Seller shall deliver to Buyers:

(i) a certified copy of the shareholder registethaf Acquired Company showing that Seller own®fthe issued shares of the
Acquired Company;

(i) a certificate executed by a duly-authorizeResentative of Seller representing and warrantriguyers that Seller’s
representations and warranties in this Agreemenaecurate in all respects as of the date of thigé&ment and are accurate in all
respects as of the Closing Date as if made on kb&r@ Date (giving full effect to any supplemetdghe Disclosure Letter that were
delivered by Seller to Buyers prior to the Closibate in accordance with Section 4.5);
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(iif) an executed Non-Competition Agreement;

(iv) the written resignation (or documentation @zably satisfactory to Buyers showing the remowéBny director of the Acquire
Company whom Seller and Buyers agree will no lorsgeve as a director after the Closing with ead sasignation (or removal)
effective no later than the Closing Date;

(v) the minute books and stock record books ofAbguired Company in the possession of Seller aadMtguired Company along
with the corporate seal of the Acquired Company thaedseals of the Representative Directors of tbguiked Company;

(vi) a legal opinion from The Haruki and Tokyo-Manuchi Law Offices, legal counsel to Seller, athomatters set forth in
Exhibit B ; and

(vii) all other documents and items required by thgreement to be delivered, or caused to be delivédy Seller at Closing.

8.2 Closing Deliveries by Buyers
At the Closing, Buyers shall deliver to Seller:
(i) payment of the Purchase Price in accordande 8&tctions 1.2(b)(i) and (ii);

(il) an executed Non-Competition Agreement;

(iii) a certificate executed by duly authorized Regentatives of each of the Buyers to the effeatt ixcept as otherwise stated in
such certificate, each of Buyer’s representatiosvaarranties in this Agreement was accurate ireafpects as of the date of this
Agreement and is accurate in all respects as oftbging Date as if made on the Closing Date; and

(iv) all other documents and items required by #gseement to be delivered, or caused to be deld;dvy Buyers or at Closing.

ARTICLE 9
TERMINATION

9.1 Termination Events

This Agreement may, by notice given prior to othet Closing, be terminated:

(a) by either Buyers or Seller if a material brea€hny provision of this Agreement has been cortadiby the other party and such
breach has not been waived,;

(b)(i) by Buyers if any of the conditions in ARTIEL6 have not been satisfied as of the Closing Daifsatisfaction of such a condition
is or becomes impossible (other than through tteréaof Buyers to comply with their obligationsder this Agreement) and Buyers have not
waived such condition on or before the Closing Dat€ii) by Seller, if any of the conditions in #igle 7 has not been satisfied of the Closing
Date or if satisfaction of
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such a condition is or becomes impossible (othem through the failure of Seller to comply with détsligations under this Agreement) and
Seller has not waived such condition on or befbeeGlosing Date;

(c) by written consent of Buyers and Seller; or

(d) by either Buyers or Seller if the Closing has$ accurred (other than through the failure ofplaety seeking to terminate this
Agreement to comply fully with its obligations undbis Agreement) on or before December 31, 2008uoh later date as the parties may
agree upon.

9.2 Effect of Termination

Each party’s right of termination under Section i8.1n addition to any other rights it may have enthis Agreement or otherwise, and
the exercise of a right of termination will not &e election of remedies. If this Agreement is texahéd pursuant to Section 9.1, all further
obligations of the parties under this Agreement tegilminate, except that the obligations in Sedit8.1, 12.2 and 12.3 will survive; provided,
however, that if this Agreement is terminated bile8®r Buyers party because of the breach of theeAment by the respective other party or
because one or more of the conditions to the textimig party’s obligations under this Agreementas satisfied as a result of the other party’s
failure to comply with its obligations under thiggeement, the terminating party’s right to pursliéegal remedies will survive such
termination unimpaired.

ARTICLE 10
INDEMNIFICATION; REMEDIES

10.1 Survival; Right to Indemnification Not Affectdry Knowledge

All representations, warranties, covenants, anijatibns in this Agreement, the Disclosure Lettiee, supplements to the Disclosure
Letter, the certificates delivered pursuant to fgseement, and any other certificate or documetivered pursuant to this Agreement will
survive for a period of twenty-four (24) monthsléoting the Closing Date unless otherwise agregflismiAgreement. The right to
indemnification, payment of Damages or other remgaised on such representations, warranties, coisgraamd obligations will not be affected
by any investigation conducted with respect taaryy Knowledge acquired (or capable of being acqlia¢ any time, whether before or after
the execution and delivery of this Agreement orG@thesing Date, with respect to the accuracy oréneacy of or compliance with, any such
representation, warranty, covenant, or obligafidre waiver of any condition based on the accurd@nyg representation or warranty, or on
performance of or compliance with any covenantldigation, will not affect the right to indemnifitian, payment of Damages, or other
remedy based on such representations, warrantiesnants, and obligations.

10.2 Indemnification and Payment of Damages byeSell

Subject to the limitations set forth herein, Selléi indemnify and hold harmless Buyers and thegdiced Company (collectively the
“Indemnified Persons”) for, and will pay to the Brdnified Persons the amount of, any loss, liabittgim, damage, expense (including costs
of investigation and defense and reasonable attsrifees) or diminution of
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value, whether or not involving a third-party clafoollectively, “Damages”), arising, directly ordimectly, from or in connection with:

(a) any breach of any representation or warrantyentgy Seller in this Agreement, the Disclosure éretthe supplements to the Disclos
Letter, or any other certificate or document defeeby Seller pursuant to this Agreement; and

(b) any breach by Seller of any covenant or obiégadf Seller in this Agreement;

The remedies provided in this Section 10.2 will betexclusive of or limit any other remedies thatrbe available to the Indemnified
Persons.

10.3 Indemnification and Payment of Damages by Biye

Subject to the limitations set forth herein, Buywilt indemnify and hold harmless Seller, and wily to Seller the amount of any
Damages arising, directly or indirectly, from ordannection with:

(a) any breach of any representation or warrantgeni®y Buyers in this Agreement or in any certificdelivered by Buyers pursuant to
this Agreement; and

(b) any breach by Buyers of any covenant or olbgedf Buyers in this Agreement.

The remedies provided in this Section 10.3 will betexclusive of or limit any other remedies thatyrbe available to Seller.

10.4 Time Limitations

If the Closing occurs, Seller will have no liakyliffor indemnification or otherwise) with respeeatany representation or warranty, or
covenant or obligation to be performed and comphiétl prior to the Closing Date, other than thas&ections 2.2, 2.3, and 2.11, unless on or
before twenty-four (24) months from the Closing &duyers notify Seller of a claim specifying tlaetual basis of that claim in reasonable
detail to the extent then known by Buyers; a cluaiith respect to Sections 2.2 and 2.3 may be madayatime after Closing and a claim in
respect to Section 2.11 may be made within sixé@)s from the Closing Date. If the Closing occgyers will have no liability (for
indemnification or otherwise) with respect to aepresentation or warranty, or covenant or obligatmbe performed and complied with prior
to the Closing Date, unless on or before twenty-{@4) months from the Closing Date, Seller noBlyyers of a claim specifying the factual
basis of that claim in reasonable detail to themtxthen known by Seller.

10.5 Limitations on Amounrt-Seller

(a) Seller will have no liability (for indemnificain or otherwise) with respect to the matters dbsdrin clause (a), clause (b) of
Section 10.2 until the total of all Damages withpect to such matters exceeds JP¥20,000,000 (¥&péea twenty million); provided,
however, that in the event total Damages claimeduraler exceed such amount, then Buyers are ehntitlseek their entire Damages from the
first Yen thereof. Notwithstanding to the forgoinige cumulative indemnification obligation of Sellender this Agreement shall not exceed
Purchase Price in the aggregate. However, thisddet0.5 will not apply to any breach of any ofIBEs representations and warranties of
which Seller had Knowledge at any time prior to da¢e on which such representation and warrantyaide
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or any intentional breach by Seller of any covermarabligation, and Seller will be liable for albbhages with respect to such breaches.

(b) In addition to the limitation set forth in Skat 10.5(a), Seller shall not be obliged to indefynitie Indemnified Persons with respec
(i) any correctly and fully disclosed specific itémthe Disclosure Letter, (ii) any covenant or dition waived by both of the Buyers on or
prior to the Closing in writing, or (iii) any indict, special, incidental, consequential or punitaenages claimed by Buyer resulting from
Seller’s breach of any representation or warracdyegnant or agreement.

10.6 Limitations on Amounrt-Buyers

Buyers will have no liability (for indemnificatioor otherwise) with respect to the matters describedause (a) or (b) of Section 10.3
until the total of all Damages with respect to suodhtters exceeds JB&000,000 (Japanese Yen Twenty Million); provideayever, that in tr
event total Damages claimed hereunder exceed sonchrd, Seller is entitled to seek its entire Dansdgem the first Yen thereof. However,
this Section 10.6 will not apply to any breach oy af Buyers'representations and warranties of which Buyerskrazvledge at any time pri
to the date on which such representation and wigriamade or any intentional breach by Buyersmyf @ovenant or obligation, and Buyers
will be liable for all Damages with respect to siwbhaches.

10.7 Right of SeOff

Upon notice to Seller specifying in reasonable itiia basis for such set-off, Buyers may (and mayse the Acquired Company to) set
off any amount to which it may be entitled undes tBection 10 against amounts otherwise payatelier by Buyers or the Acquired
Company, as the case may be. The exercise of glttof set-off by Buyers in good faith, whethermat ultimately determined to be justified,
will not constitute an event of default under argn@act. Neither the exercise of nor the failurexercise such right of set-off will constitute
an election of remedies or limit Buyers in any mamin the enforcement of any other remedies that lbesavailable to it.

10.8 Procedure for IndemnificatieAT hird Party Claims

(a) Promptly after receipt by an indemnified parfder Section 10.2 or 10.3 of notice of the comreerent of any Proceeding against it,
such indemnified party will, if a claim is to be deagainst an indemnifying party under such Sectioe notice to the indemnifying party of
the commencement of such claim, but the failunediify the indemnifying party will not relieve thedemnifying party of any liability that it
may have to any indemnified party, except to themixthat the indemnifying party demonstrates thatdefense of such action is prejudicec
the indemnifying party’s failure to give such netic

(b) If any Proceeding referred to in Section 10.&drought against an indemnified party andveginotice to the indemnifying party of
the commencement of such Proceeding, the indemgifyarty will, unless the claim involves Taxes go¢itled to participate in such
Proceeding and, to the extent that it wishes (gnfi@she indemnifying party is also a party tolstiRroceeding and the indemnified party
determines in good faith that joint representatiauld be inappropriate, or (ii) the indemnifyingrpyefails to provide reasonable assurance to
the indemnified party of its financial capacitydefend such Proceeding and provide indemnificatiith respect to such Proceeding), assume
the defense
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of such Proceeding with counsel satisfactory tatkdemnified party and, after notice from the inagfying party to the indemnified party of

its election to assume the defense of such Pragggtiie indemnifying party will not, as long asglitigently conducts such defense, be liable to
the indemnified party under this Section 10 for &gs of other counsel or any other expenses w#hetct to the defense of such Proceedir
each case subsequently incurred by the indemmiety in connection with the defense of such Prditeg other than reasonable costs of
investigation. If the indemnifying party assumes tlefense of a Proceeding, (i) it will be concleiestablished for purposes of this
Agreement that the claims made in that Proceediagvihin the scope of and subject to indemnifimati(ii) no compromise or settlement of
such claims may be effected by the indemnifyingypaithout the indemnified party’s consent unlea} there is no finding or admission of
any violation of Legal Requirements or any violataf the rights of any Person and no effect onathgr claims that may be made against the
indemnified party, and (B) the sole relief provideanonetary damages that are paid in full by tiieemnifying party; and (iii) the indemnified
party will have no liability with respect to anyropromise or settlement of such claims effected auitlits consent. If notice is given to an
indemnifying party of the commencement of any Pedlieg and the indemnifying party does not, withiimty days after the indemnified

party’s notice is given, give notice to the indefigl party of its election to assume the defenssuch Proceeding, the indemnifying party will
be bound by any determination made in such Prongextiany compromise or settlement effected byirtlemnified party.

10.9 Procedure for IndemnificatierOther Claims

A claim for indemnification for any matter not inving a third-party claim may be asserted by not@éhe party from whom
indemnification is sought.

10.10 Reduction for Insurance, Taxes and OthereBfs

(a) The obligations of each indemnifying party herger regarding any Damages will be reduced, inctucetroactively, by the amount
of any insurance proceeds, recognized benefit daggiTaxes (a “Tax Benefit”) or other amount or bfifrecoverable using commercially
reasonable efforts by the indemnified party regagdiuch Damages. If (i) the indemnified party reesifrom or on behalf of an indemnifying
party, or an indemnifying party pays on behalfte indemnified party, a payment regarding Damaged (i) the indemnified party
subsequently recovers insurance proceeds, Tax Beoefiny other amount or benefit regarding suamBges, then such indemnified party
will promptly pay to the indemnifying party the aomd of such insurance proceeds, Tax Benefit orraheount or benefit, or, if less, the
amount of such payment. The amount of such inserpneceeds, Tax Benefit or other amount or besefiecoverable will be net of any costs
and expenses incurred by the indemnified partyacyring the same, including all reasonable oupadket expenses incurred in obtaining
such recovery and net of any increase in the ratamaurance premium directly attributable to stetovery.

(b) Each party hereby waives to the extent perohitteder its (and their) insurance policies, anyregation rights that its (or their) insu
may have against such indemnifying party with resp@any such Damages.
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10.11 Indemnification Adjusts Purchase Price fox Parposes

Each party will, including retroactively, treat Emnification payments under this Agreement as auljeists to the Purchase Price for Tax
purposes, except to the extent such treatment igermitted by applicable law.

ARTICLE 11
POSTCLOSING COVENANTS

11.1 Compliance with Agreements

From and after the Closing, Buyers will use comnadiscreasonably efforts to cause the Acquired Canypto continue to perform and
comply with all provisions of all (i) Contracts tife Acquired Company or (ii) Contracts under whité Acquired Company may have rights,
under which, with respect to each of (i) and @gller or any of its Affiliates (other than the Agged Company) may have direct or contingent
obligations.

11.2 Name Change

Upon completion of Closing, Buyers will amend theiéles of Incorporation Teikan) of the Acquired Company to change the name of
the Acquired Company to a name that does not ilechry Restricted Word. The Buyers will file theuisite company name change
documents with the applicable Governmental Authesion the Closing Date, if possible, and, if mgthin one (1) Business Day thereafter.
Buyers will promptly provide to Seller true, cort@emd complete copies of the documents filed Withdpplicable Governmental Authorities to
legally accomplish that name change; and Buyer$ disaontinue (and cause its Affiliates to disdang) all uses of any Restricted Word in
connection with the operation of the business efAbquired Company after the Closing Date. “Restdd/Nord” means any of the following:
(i) the word “Marubeni” and designs and logos medbthereto; (ii) any word, design or logo thatlis ¢ variation of, or (2) confusingly similar
to, any item contained in clause (i); or (ii) angnd, design or logo that could reasonably be exgoktt imply any affiliation with Seller or any
of its Affiliates; provided however, the Acquired Company may continue to use Resttig¥ord for back office purpose only and the term
“formerly known as Marubeni Infotec” in connectiaith the Business of the Acquired Company.

11.3 Employee Retention

Buyers shall cause the Acquired Company to useoitsmercially reasonable efforts to retain all k&stng employees under their pres
conditions of employment at least until DecemberZ80. Notwithstanding the foregoing, Buyers resehe right to cause the Acquired
Company to provide for the return of any executéxeel employees originally sent from Seller to fkexjuired Company, back to Seller at any
time; and Seller agrees to accept such returnegBelevent such employees are unable to be rektoreeller for reasons beyond Seller’s
control, then Seller shall reimburse the Acquirearpany for its severance costs associated witkritsination of such executive employees.
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11.4 Other Business Matters

(a) Seller will transfer its business and operatigth Asustek Computer, Adobe and Microsoft to Aeguired Company on or before
March 31, 2011; provided, however that Seller vathin some of its nodistribution channel, Subsidiary only business wigustek Compute
The parties also agree to use commercially reaseréiorts to transfer Selles’business and operation with Sios, Filemaker, THYyma Tech
Too, Internet Telephone, Meta Creation and Mapadsedr before March 31, 2011.

(b) Seller shall assist the Acquired Company wébpect to any reasonable request relating to prsitg tax filings, backup, and related
documentation and information for period of sevBnyears after the Closing.

(c) Seller shall provide such other assistancaeeélm the Acquired Company’s Business as reaspmaflested by the Acquired
Company for period one (1) year after the Closing.

(d) With respect to the above references clausthfalgh (c), the Acquired Company shall reimbu8séer for the reasonable cost rel:
to such services.

ARTICLE 12
GENERAL PROVISIONS

12.1 Expenses

Except as otherwise expressly provided in this Agrent, each party to this Agreement and the Acdu@rempany will bear their
respective expenses incurred in connection withpteearation, execution, and performance of thissAment and the Contemplated
Transactions, including all fees and expenses effitag representatives, counsel, and accountaritse kevent of termination of this Agreement,
the obligation of each party and the Acquired Conypta pay their own expenses will be subject to dglyts of such party arising from a
breach of this Agreement by another party.

12.2 Public Announcements

Any public announcement or similar publicity witlspect to this Agreement or the Contemplated Trdioges will be issued, if at all, at
such time and in such manner as Seller and Buyesrdine. Unless consented to by Buyers in advanocequired by Legal Requirements,
prior to the Closing, Seller shall, and shall catleeAcquired Company to, keep this Agreementtyraonfidential and may not make any
disclosure of this Agreement to any Person. Salter Buyers will consult with each other concerrtimg means by which the Acquired
Company’s employees, customers, and suppliers thredisohaving dealings with the Acquired Company bel informed of the Contemplated
Transactions, and Buyers will have the right tgolesent for any such communication.

12.3 Confidentiality

Between the date of this Agreement and the CloBiaig, Buyers and Seller will maintain in confidenaed will cause the directors,
officers, employees, agents, and advisors of Bugiedsthe Acquired Company to maintain in confidetacel not use to the detriment
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of another party or an Acquired Company any writtaal, or other information obtained in confiderfican another party or an Acquired
Company in connection with this Agreement or thet@mplated Transactions, unless (a) such informasi@already known to such party or to
others not bound by a duty of confidentiality oclsinformation becomes publicly available throughfault of such party, (b) the use of such
information is necessary or appropriate in making filing or obtaining any consent or approval riegd for the consummation of the
Contemplated Transactions, or (c) the furnishingse of such information is required by or necgseaappropriate in connection with legal
proceedings.

If the Contemplated Transactions are not consunmamagech party will return or destroy as much ofrsweitten information as the other
party may reasonably request.

12.4 Notices

All notices or other communications required orpitted to be given hereunder will be in writing anill be (a) delivered by hand,
(b) sent by certified mail return receipt, (c) sbptinternationally recognized overnight delivegnsce or (d) sent by confirmed electronic
transmission. Such notices or communications veltbemed given (i) if delivered by hand, when diveeed, (ii) if sent by mail, the Business
Day that written certification of receipt from thelevant postal service is received by the sengarty of such notice, (iii) if sent by
internationally recognized overnight courier seeyithe Business Day upon which written proof ofvael from such service is made available
to or received by the sending party of such notic€jv) if sent by confirmed electronic transmasi when sent by the sending party, in each
case as stated below in this Section. A party nhayge the address to which such notices and otinemanications are to be given by giving
the other parties notice in such manner.

Seller:

Marubeni Corporatiol

Address: -4-2, Ohtemachi, Chiyo«-ku, Tokyo, Japan 1(-8088
Attention: Ryoichi Watanab

Facsimile No.: 8-3-3282-4264

with a copy to:
Attention: Kenji Funak
Facsimile No.: 8-3-3282-4264

Buyers:
SYNNEX Investment Holdings Corporatit

Address: 44201 Nobel Drive, Fremont, California 38
Attention: Kevin Murai
Facsimile No.: (510) 3¢-6800

and

SB Pacific Corporation Limite
Address: Unit 1628 16/F, Man Yee Bldg..-68 Des Voeux Rc
Central, Hong Kor
Attention: Robert Huang, Chairmi
Hirobumi Suzuki, Direct:



Facsimile No.: (510) 6¢-3019

with a copies to
SYNNEX Corporatior
Address: 44201 Nobel Drive, Fremont, Californ#b98
Attention: Kevin Murai, President & CE
Simon Y. Leung, Senior Vice Presitl& General Couns:
Facsimile No.: (510) 6¢-3707

and

Pillsbury Winthrop Shaw Pittman LL

Address: Fuerte Kojimachi Bldg. 5F-7-25, Kojimachi, Chiyod-ku
Tokyo, Japan 1-0083

Attention: William R. Huss, Es(

Facsimile No.: 8-3-522¢-7261

12.5 Jurisdiction; Service of Process

Any action or proceeding seeking to enforce anyigion of, or based on any right arising out ofs thgreement may be brought against
any of the parties in the courts of Japan, and e&tie parties consents to the jurisdiction oftsacurts (and of the appropriate appellate
courts) in any such action or proceeding and wainssobjection to venue laid therein. Process ination or proceeding referred to in the
preceding sentence may be served on any party amgvit the world.

12.6 Further Assurances

The parties agree (a) to furnish upon requestdb ether such further information, (b) to executd deliver to each other such other
documents, and (c) to do such other acts and thatigas the other party may reasonably requegh®purpose of carrying out the intent of
Agreement and the documents referred to in thiséwgrent.

12.7 Waiver

The rights and remedies of the parties to this Agrent are cumulative and not alternative. Neitherfailure nor any delay by any party
in exercising any right, power, or privilege untleis Agreement or the documents referred to in Algjeeement will operate as a waiver of such
right, power, or privilege, and no single or pdrégercise of any such right, power, or privilegdl preclude any other or further exercise of
such right, power, or privilege or the exerciseny other right, power, or privilege. To the maximaxtent permitted by applicable law, (a) no
claim or right arising out of this Agreement or tfecuments referred to in this Agreement can behdigied by one party, in whole or in part,
by a waiver or renunciation of the claim or rigiess in writing signed by another party; (b) ndweathat may be given by a party will be
applicable except in the specific instance for Wwhtds given; and (c) no notice to or demand oe party will be deemed to be a waiver of any
obligation of such party or of the right of the fyagiving such notice or demand to take furthefaarctvithout notice or demand as provided in
this Agreement or the documents referred to inAlgieeement.
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12.8 Entire Agreement and Modification

This Agreement supersedes all prior agreementsdagtthe parties with respect to its subject méitetuding the Letter of Intent
between Buyers and Seller dated August 6, 2010¢canstitutes (along with the documents referreid this Agreement) a complete and
exclusive statement of the terms of the agreememtden the parties with respect to its subjectenathis Agreement may not be amended
except by a written agreement executed by all ®fpéties hereto.

12.9 Disclosure Letter

(a) The disclosures in the Disclosure Letter, dudé in any supplement thereto, must relate onflgeagepresentations and warranties in
the Section of the Agreement to which they expyeisdhte and not to any other representation oramdy in this Agreement.

In the event of any inconsistency between the staités in the body of this Agreement and thoseénilsclosure Letter (other than an
exception expressly set forth as such in the Désolo Letter with respect to a specifically ideetifirepresentation or warranty), the
statements in the body of this Agreement will cohtr

12.10 Assignments, Successors, and No TRady Rights

No party may assign any of its rights under thisefgnent without the prior consent of the otheripamxcept that each of the Buyers
may assign any of its rights under this Agreemerat Subsidiary of the respective Buyer. Subjethéopreceding sentence, this Agreement
apply to, be binding in all respects upon, andentorthe benefit of the successors and permittsigras of the parties. Nothing expressed or
referred to in this Agreement will be construedjiiee any Person other than the parties to this ément any legal or equitable right, remedy,
or claim under or with respect to this Agreemendigy provision of this Agreement. This Agreemenrd al of its provisions and conditions are
for the sole and exclusive benefit of the partethts Agreement and their successors and assigns.

12.11 Severability

If any provision of this Agreement is held invatidunenforceable by any court of competent jurisolic the other provisions of this
Agreement will remain in full force and effect. Apyovision of this Agreement held invalid or unemfable only in part or degree will remain
in full force and effect to the extent not heldatid or unenforceable.

12.12 Section Headings, Construction

The headings of Sections in this Agreement areigeavfor convenience only and will not affect itsnstruction or interpretation. All
references to “Section” or “Sections” refer to ttweresponding Section or Sections of this Agreemglhivords used in this Agreement will be
construed to be of such gender or number as therastances require. Unless otherwise expresshigedythe word “includingtoes not limi
the preceding words or terms.
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12.13 Time of Essence
With regard to all dates and time periods set fortheferred to in this Agreement, time is of tlssence.

12.14 Governing Law
This Agreement will be governed by the laws of Japéhout regard to conflicts of laws principles.

12.15 Counterparts
This Agreement may be executed in one or more eopatts, each of which will be deemed to be animaigopy of this Agreement and

all of which, when taken together, will be deemeddadnstitute one and the same agreement.
ARTICLE 13
DEFINITIONS
For purposes of this Agreement, the following tehrase the meanings specified or referred to inAhikle 12:
“Accounting Arbitrator"—means KPMG Japan or othgreed upon certified public accountant agreed tariting by Seller and Buyers.
“Acquired Company’—as defined in the Recitals détAgreement.

“Acquired Company’s Businesses’means the businesses of the Acquired Company ag benducted on the date of this Agreement and
the Closing Date.

“Adjustment Amount™—as defined in Section 1.4.

“Ancillary Documents"—mean, with respect to a Persany document executed and delivered by sucloR@usrsuant to the terms of this
Agreement (but not including this Agreement).

“Applicable Contract™—any Contract (a) under whitte Acquired Company has or may acquire any rigb)sunder which the Acquired
Company has or may become subject to any obligatidiability, or (c) by which the Acquired Company any of the assets owned or used by
it is or may become bound, which in each case iregh matter valued in excess of JP¥5,000,000.

“Benefit Plan"—as defined in Section 2.13.
“Buyers”"—as defined in the first paragraph of tAgreement.

“Business Day"—means any day other than a SatuiSlagday or a day that banks in Japan are not dgnauthorized or required by
applicable law to be closed.

“Closing”—as defined in Section 1.3.
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“Closing Date’—the date and time as of which thesiig actually takes place.
“Consent”—any approval, consent, ratification, waivor other authorization (including any GovernmaéAuthorization).

“Contemplated Transactions”—all of the transactioastemplated by this Agreement, including:
(a) the sale of the Shares by Seller to Buyers;
(b) the performance by Buyers and Seller of thespective covenants and obligations under this &gest;
(c) Buyers’ acquisition and ownership of the Shaned exercise of control over the Acquired Compamg
(d) the execution, delivery and performance ofNloe-Competition Agreement.

“Contract’—any agreement, contract, obligation, promise, aemtiaking (whether written or oral and whether esgror implied) that is lega
binding.

“Damages”—as defined in Section 10.2.
“Disclosure Letter"—the disclosure letter deliverteg Seller to Buyers concurrently with the executimd delivery of this Agreement.

“Encumbrance”—any charge, claim, community propértgrest, condition, equitable interest, lien,iopt pledge, security interest, right of
first refusal, or restriction of any kind, includimny restriction on use, voting, transfer, recefghcome, or exercise of any other attribute of
ownership.

“Environment”—soil, land surface or subsurface tstraurface waters (including navigable watersanceaters, streams, ponds, drainage
basins, and wetlands), groundwaters, drinking waieply, stream sediments, ambient air (includivdpor air), plant and animal life, and any
other environmental medium or natural resource.

“Environmental, Health, and Safety Liabilities"—angst, damages, expense, liability, obligatiomthier responsibility arising from or under
Environmental Law or Occupational Safety and Hehétv.
“Environmental Law"—any Legal Requirement applicabd the Acquired Company that requires or relaies

(a) advising appropriate authorities, employeed,the public of intended or actual releases ofutalits or hazardous substances or
materials, violations of discharge limits, or otlpeohibitions and of the commencements of actigjt@ich as resource extraction or
construction, that could have significant impactio& Environment;

(b) preventing or reducing to acceptable levelsréhease of pollutants or hazardous substancestarials into the Environment;
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(c) cleaning up pollutants that have been relege®identing the threat of release, or paying thetscof such clean up or prevention.

“Facilities"—any real property, leaseholds, or atheerests currently or formerly owned or operatgdhe Acquired Company and any
buildings, plants, structures, or equipment (inoigdnotor vehicles, tank cars, and rolling stoakjrently or formerly owned or operated by
Acquired Company, in each such case during the@geani which Seller owned the Acquired Company.

“Governmental Authorization”—any approval, consdicgnse, permit, waiver, or other authorizatiosuisd, granted, given, or otherwise made
available by or under the authority of any GoverntakBody or pursuant to any Legal Requirement.

“Governmental Body"—any governmental or quasi-goweental authority of any nature (including any goweental agency, branch,
department, official, or entity and any court dnettribunal).

“Hazardous Activity"—the distribution, generatidmandling, importing, management, manufacturingeessing, production, refinement,
Release, storage, transfer, transportation, tregfroeuse (including any withdrawal or other usgmundwater) of Hazardous Materials in,
on, under, about, or from the Facilities or anyt plaereof into the Environment, and any other lhesiness, operation, or thing that increase
danger, or risk of danger, or poses an unreasonigklef harm to persons or property on or off Bailities, or that may affect the value of the
Facilities or the Acquired Company.

“Hazardous Materials"—any waste or other substdhaeis listed, defined, designated, or classiéisdor otherwise determined to be,
hazardous, radioactive, or toxic or a pollutand @ontaminant under or pursuant to any Environnhémta, including any admixture or
solution thereof, and specifically including pe&ain and all derivatives thereof or synthetic stigts therefor and asbestos or asbestos-
containing materials.

“Indemnified Persons”—as defined in Section 10.2.
“Intellectual Property Assets”—as defined in Sectib22.

“Japanese GAAP"—qgenerally accepted Japanese adoguominciples, applied on a basis consistent withbasis on which the financial
statements referred to in Section 2.4 were prepared
“Knowledge”—an individual will be deemed to haveriswledge” of a particular fact or other matter if:
(a) such individual is actually aware of such faicother matter; or
(b) a prudent individual could be expected to discwr otherwise become aware of such fact or atradter in the course of
conducting a reasonably comprehensive investigatimeerning the existence of such fact or othetanat

A Person (other than an individual) will be deentiave “Knowledge” of a particular fact or otheatter if any individual who is
serving, or who has at any time served,
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as a director, officer, partner, executor, or gastf such Person (or in any similar capacity) bast any time had, Knowledge of such fact or
other matter.

“Legal Requirement”—any federal, state, local, noipal, foreign, international, multinational, ohet administrative order, constitution, law,
ordinance, principle of common law, regulationfut, or treaty.

“MF Credit Facility"—as defined in Section 2.10(b).
“MF Credit Obligation"—as defined in Section 2.1D(b
“Non-Competition Agreement”—the agreement as sehfm Exhibit A, being entered into by Seller, Rug and the Acquired Company.

“Occupational Safety and Health Law"—any Legal Regment designed to provide safe and healthful wgrkonditions and to reduce
occupational safety and health hazards, and argrgmg whether governmental or private (includingsth promulgated or sponsored by
industry associations and insurance companiesigrexs to provide safe and healthful working cordis.

“Order"—any award, decision, injunction, judgmeamtder, ruling, subpoena, or verdict entered, issoetle, or rendered by any court,
administrative agency, or other Governmental Bodlgyoany arbitrator.
“Ordinary Course of Business”—an action taken Beason will be deemed to have been taken in thdiff@ry Course of Business” only if:

(a) such action is consistent with the past prastmf such Person and is taken in the ordinaryseoof the normal day-to-day
operations of such Person;

(b) such action is not required to be authorizedheyboard of directors of such Person (or by aengéh or group of Persons
exercising similar authority) and is not requiredbe specifically authorized by the parent comp@gny) of such Person; and

(c) such action is similar in nature and magnittedactions customarily taken, without any authdigraby the board of directors
(or by any Person or group of Persons exercisimijai authority), in the ordinary course of the mat day-to-day operations of other
Persons that are in the same line of businesschasPerson.

“Organizational Documents”—the current completécéas or certificate of incorporation and the byta@f the Acquired Company.

“Person”—any individual, corporation (including angn-profit corporation), general or limited pamstap, limited liability company, joint
venture, estate, trust, association, organizatiir union, or other entity or Governmental Body.

“Proceeding”—any action, arbitration, audit, hegrimvestigation, litigation, or suit (whether dj\¢riminal, administrative, investigative, or
informal) commenced, brought, conducted, or hegrdrtbefore, or otherwise involving, any Governnaody or arbitrator.
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“Purchase Price’—as defined in Section 1.2.

“Related Person"—with respect to a particular indiixal:
(a) each other member of such individual’s family;
(b) any Person that is directly or indirectly catied by such individual or one or more membersuwath individual’s family;

(c) any Person in which such individual or memba#rsuch individual’s family hold (individually onithe aggregate) a material
interest; and

(d) any Person with respect to which such individwaone or more members of such individadBmily serves as a director, offic
partner, executor, or trustee (or in a similar cétga
With respect to a specified Person other than divittual:

(a) any Person that directly or indirectly contradsdirectly or indirectly controlled by, or isrdctly or indirectly under common
control with such specified Person;

(b) any Person that holds a material interest ahspecified Person;

(c) each Person that serves as a director, officetner, executor, or trustee of such specifiaddte(or in a similar capacity);
(d) any Person in which such specified Person hmldsterial interest;

(e) any Person with respect to which such specRieson serves as a general partner or a trusteegimilar capacity); and
() any Related Person of any individual descritrediause (b) or (c).

“Release’—any spilling, leaking, emitting, dischiaug, depositing, escaping, leaching, dumping, bepteleasing into the Environment,
whether intentional or unintentional.

“Representative”—with respect to a particular Persmy director, officer, employee, agent, consujtadvisor, or other representative of such
Person, including legal counsel, accountants, erash€ial advisors.

“Seller"—as defined in the first paragraph of thigreement.
“Shares"—as defined in the Recitals of this Agreatme

“Subsidiary"—with respect to the Acquired Compaagy corporation or other Person of which securitiegther interests having the power to
elect a majority of that corporation’s or other$ter's board of directors or similar governing bodyptherwise having the power to direct the
business and policies of that corporation or oBenson.
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“Tax"—any tax (including any income tax, capitaligmtax, value-added tax, sales tax, propertygdiiax, or estate or inheritance tax), levy,
assessment, tariff, duty (including any customg)ueficiency, or other fee, and any related changamount (including any fine, penalty,
interest, or addition to tax), imposed, assessechltected by or under the authority of any Goweemtal Body or payable pursuant to any tax-
sharing agreement or any other Contract relatirthecharing or payment of any such tax, levy,sssent, tariff, duty, deficiency, or fee.

“Tax Return”—any return (including any informatiogturn), report, statement, schedule, notice, famnother document or information filed
with or submitted to, or required to be filed withsubmitted to, any Governmental Body in connectidth the determination, assessment,
collection, or payment of any Tax or in connectigith the administration, implementation, or enformmnt of or compliance with any Legal

Requirement relating to any Tax.

“Threat of Release”™—a substantial likelihood of @elddse that may require action in order to presentitigate damage to the Environment
that may result from such Release.

“Threatened”—a claim, Proceeding, dispute, actayrgther matter will be deemed to have been “Tlereed” if any demand or statement has
been made (orally or in writing) or any notice laen given (orally or in writing), or if any othevent has occurred or any other circumstances
exist, that would lead a prudent Person to conctbdesuch a claim, Proceeding, dispute, actiootloer matter is likely to be asserted,
commenced, taken, or otherwise pursued in thedutur

[intentionally left blank]
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IN WITNESS WHEREOF, the parties have executed a&lidered this Agreement as of the date first wnitidoove.

BUYERS:
SYNNEX INVESTMENT HOLDINGS CORPORATIO?

/s/ Simon Y. Leun(

Name: Simon Y. Leun
Title: SVP, Corporate Secretary and General Cot

SB PACIFIC CORPORATION LIMITEL

/s/ Robert T. Huan

Name: Robert T. Huan
Title: Chairmar

-46-

SELLER:
MARUBENI CORPORATION

/s/ Ryoichi Watanab

Name: Ryoichi Watanak
Title: General Manager, IT Solution Business D



SUBSIDIARIES OF THE COMPANY

Name of the Subsidiary

Aspire Technology Limite:

ComputerLand Corporatic

Concentrix BPO Private Limite

Concentrix Corporatio

Concentrix Costa Rica, S.,

Concentrix Free Trade Zone, S

Concentrix HK Limited

License Online, Inc

Occidental Business Services, S

Sennex Enterprises Limite

SIT Funding Corporatio

SYNNEX Canada Limitel

SYNNEX Charitable Foundatic

SYNNEX GBS Limited

SYNNEX GBS, Inc.

SYNNEX Information Technologies (Beijing) Lt
SYNNEX Information Technologies (Chengdu) L
SYNNEX Information Technologies (China) Li
SYNNEX Information Technologies (UK) Lt
SYNNEX Infotec Corporatiol

SYNNEX Investment Holdings Corporati
SYNNEX Logistics Corporatio

SYNNEX de México, S.A. de C.\

SYNNEX New (BVI) Corporatior

SYNNEX NewHK Limited

SYNNEX Software Technologies (HK) Limite
SYNNEX-Concentrix Corporatio
SYNNEX-Concentrix UK Limited

State or Country in Which Organized
England

California

India

New York

Costa Ric:

Costa Ric:

Hong Kong
California

Costa Rice

Hong Kong
Delaware

Canadz

California

Bermuda

Delaware

China

China

China

England

Japar

British Virgin Islands
British Virgin Islands
Mexico

British Virgin Islands
Hong Kong

Hong Kong

British Virgin Islands
England

EXHIBIT 21.1



EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtlee Registration Statements on Form S-8 (N8:-BB1799 and No. 33858571) of
SYNNEX Corporation of our report dated February2a11 relating to the financial statements, finahsiatement schedule and the
effectiveness of internal control over financigboeting, which appears in this Form 10-K.

/sl PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
San Jose, California
February 11, 2011



EXHIBIT 31.1
CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER

[, Kevin Murai, certify that:
1. | have reviewed this Form -K of SYNNEX Corporation

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amnéitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) designed such internal control over financigloming, or caused such internal control over foiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the regis’s disclosure controls and procedures and preséantlis report our conclusions abc
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

d) disclosed in this report any change in the regi¢'s internal control over financial reporting thatooed during the registre’ s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and the ifGdmmittee of registrant’s Board of Directors fmrsons performing the equivalent
functions):

a) all significant deficiencies and material weaknedsethe design or operation of internal contratiofinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registra’s
internal control over financial reportin

Date: February 11, 2011

/s/  KEvVIN M. M URAI
Kevin M. Murai
President and Chief Executive Offic




EXHIBIT 31.2
CERTIFICATION OF THE CHIEF FINANCIAL OFFICER

I, Thomas Alsborg, certify that:
1. | have reviewed this Form -K of SYNNEX Corporation

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or amnéitate a material fact necessary to
make the statements made, in light of the circunt&ts under which such statements were made, nk#adisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememtg,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdth@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainiisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @efined in Exchange Act Rules 13a-15
() and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgyithe period in which this report is being prepa

b) designed such internal control over financigloming, or caused such internal control over foiahreporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting atite preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c) evaluated the effectiveness of the regis’s disclosure controls and procedures and preséantlis report our conclusions abc
the effectiveness of the disclosure controls andgulures, as of the end of the period coveredibyéport based on such
evaluation; ant

d) disclosed in this report any change in the regi¢'s internal control over financial reporting thatooed during the registre’ s
most recent fiscal quarter (the registrant’s fodiikbal quarter in the case of an annual repo#) tias materially affected, or is
reasonably likely to materially affect, the regast’ s internal control over financial reporting; e

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and the ifGdmmittee of registrant’s Board of Directors fmrsons performing the equivalent
functions):

a) all significant deficiencies and material weaknedsethe design or operation of internal contratiofinancial reporting which ai
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpmhcial information; ant

b) any fraud, whether or not material, that involvesnagement or other employees who have a significéain the registra’s
internal control over financial reportin

Date: February 11, 2011

/s| THoMmAS C. A LSBORG
Thomas C. Alsbort
Chief Financial Office!




EXHIBIT 32.1

STATEMENT OF CHIEF EXECUTIVE OFFICER AND CHIEF FINA NCIAL OFFICER
UNDER 18 U.S.C. § 1350

We, Kevin Murai, the president and chief executifficer of SYNNEX Corporation (the “Company”), afithomas Alsborg, the chief financial

officer of the Company, certify for the purposessettion 1350 of chapter 63 of title 18 of the BdiStates Code that, to the best of our
knowledge,

(i) the Annual Report of the Company on Form 10eKthe period ended November 30, 2010 (the “Rejpduilly complies with
the requirements of section 13(a) of the Securifieshange Act of 1934, and

(i) the information contained in the Report faigyesents, in all material respects, the finarmialdition and results of operations
the Company.

Dated: February 11, 2011

/s/ KEVIN M. M URAI
Kevin M. Murai

/s/ THomAs C. A LSBORG
Thomas C. Alsbort




